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BEFORE THE
I LLINO S COMVERCE COW SSI ON

I LLINO S BELL TELEPHONE COVPANY ) DOCKET NO

) 00-0393
Proposed i npl enment ati on of Hi gh )
Frequency Portion of Loop (HFPL)/ )
Li ne Sharing Service. )
Springfield, Illinois

July 20, 2001
Met, pursuant to notice, at 8:00 A M
BEFORE:
MR, DONALD L. WOODS, Administrative Law Judge
APPEARANCES:

MR CHRISTIAN F. BINNI G
MR THECDORE A. LI VI NGSTON
MR J. TYSON COVEY

Mayer, Brown & Pl att

190 South La Salle Street
Chicago, Illinois 60603

(Appearing on behalf of Ameritech
[1linois)

M5. NANCY J. HERTEL

225 West Randol ph

Suite 25D

Chicago, Illinois 60606

(Appearing on behalf of Ameritech
[11inois)

SULLI VAN REPORTI NG COVPANY, by
Cheryl A. Davis, Reporter, #084-001662
Carla J. Boehl, Reporter, #084-002710
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APPEARANCES: (Cont " d)

MR STEPHEN P. BOVEN

MS. ANl TA TAFF-RI CE

Bl unenfel d & Cohen

4 Enbar cadero Center

Suite 1170

San Francisco, California 94111

(Appearing on behal f of Rhythns Links,
Inc.)

MR JOHN DUNN

222 st Adans

Sui te 1500

Chicago, Illinois 60606

(Appearing on behal f of AT&T
Conmuni cations of Illinois, Inc.)

MS5. FELI G A FRANCO- FEI NBERG
227 \West Monroe

20t h Fl oor

Chicago, Illinois 60606

(Appearing on behal f of Covad
Conmuni cat i ons Conpany)

MR MATTHEW L. HARVEY

MR SEAN R BRADY

160 North La Salle Street
Suite C-800

Chicago, Illinois 60601

(Appearing on behalf of the Staff of the
[1linois Comerce Conmm ssion)
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H nshaw & Cul bert son

400 South Ninth Street

Suite 200

Springfield, Illinois 62701

(Appearing on behalf of Alcatel USA
Inc.)

MR KENNETH A. SCHI FMAN
8140 Ward Par kway
Kansas City, Mssouri 64114

(Appearing on behal f of Sprint
Conmuni cati ons Conpany L.P.)

MR DARRELL TOMNSLEY

205 North M chi gan Avenue
11th Fl oor

Chicago, Illinois 60601

(Appearing on behal f of Wrl dCom
I ncor por at ed)
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PROCEEDI NGS
(Wher eupon Sprint Rehearing
Exhibits 5.0 and 5. 0P on
Rehearing were marked for
identification.)

JUDGE WOODS: We'll go on the record at this

This is Docket 00-0393 on rehearing. It
shoul d be about July 20, 2001, but who's counti ng,
right?

I'"ve instructed the Court Reporter
bel i eve despite the fact that all counsel are not
here, 1"msure all counsel who appeared yesterday
will be here before the end of the date, so at this
time 1'd issuing a tenporary instruction to issue
all of the appearances as if they were given orally
with the list who were here yesterday. |If we need
to amend that later on, we'll take that up.

(Wher eupon the appearances
of the parties as given on
7/ 19/ 01 are incorporated

into the record as
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follows:)

MR. BINNIG Theodore A. Livingston, Christian
F. Binnig, and J. Tyson Covey of the law firmof
Mayer, Brown & Platt, 190 South La Salle Street,
Chicago, Illinois 60603, appearing on behal f of
Ameritech Illinois.

V5. HERTEL: Appearing on behal f of Ameritech
[Ilinois, Nancy J. Hertel, H-E-R T-E-L, 225 West
Randol ph, 25D, Chi cago, 60606.

M5. FRANCO- FEI NBERG  On behal f of Covad
Conmuni cat i ons Conpany, Felicia Franco - Fei nberg,
227 West Monroe, 20th Floor, Chicago, Illinois
60606.

MR, SCH FMAN: On behal f of Sprint
Communi cations, L.P., Ken Schifrman, 8140 Ward
Par kway, Kansas City, M ssouri 64114.

MR. BONEN: Appearing for Rhythms Links, Inc.,
St ephen P. Bowen and Anita Taff -Ri ce, Blunenfeld &
Cohen, 4 Enbarcadero Center, Suite 1170, San
Franci sco, 94111.

MR. TOANSLEY: Appearing on behal f of

Wor|l dCom I ncorporated, Darrell Townsley, 205 North
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M chi gan Avenue, 11th Floor, Chicago, Illinois
60601.

MR DUNN.  On behal f of AT&T Conmuni cati ons of
[Ilinois, Inc., John Dunn, 222 West Adans, Suite
1500, Chicago, Illinois 60606.

V5. MANN- STADT: On behal f of Al catel USA,
Inc., Rendi Mann-Stadt of the firm H nshaw &

Cul bertson, 400 South Ninth Street, Springfield
62701.

MR HARVEY: For the Staff of the Illinois
Conmrer ce Conmi ssion, Matthew L. Harvey and Sean R
Brady, 160 North La Salle Street, Suite C-800,
Chicago, Illinois 60601-3104.

JUDGE WOODS: W do have M. Dunbar on behal f
of Sprint on the tel ephone today for
cross-exam nation. M. Schifman, are you ready?

MR SCH FMAN:  Yes, Your Honor.

JUDGE WOODS:  And as | recall, M. Dunbar was
in the rooma couple of days ago and was previously
sworn. Is that correct?

MR SCH FMAN:  That is correct. |Is that

correct, M. Dunbar?
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MR DUNBAR  Yes, it is.

JUDGE WOODS:  You may proceed.

MR, SCH FMAN: Heari ng Exami ner Wods, |
under st and Ameritech is going to stipulate to the
adm ssion of M. Dunbar's Exhibit 5.0, the
confidential version and the public version, and
t he acconpanyi ng exhibits JDD-1, JDD-2, JDD-3, and
JDD-4. At this point intine is that the agreenent
of Aneritech?

MR LIVINGSTON: That is the agreement of
Anmeritech.

JUDGE WOODS:  Ckay.

MR. SCH FMAN. Ckay. M. Hearing Exam ner,
I"d like to nove Sprint Exhibit 5.0, both the
proprietary /confidential version and the public
version, into the record and the acconpanyi ng
exhibits.

JUDGE WOODS: W t hout objection.

(Wher eupon Sprint Rehearing
Exhibits 5.0 and 5. 0P were
received into evidence.)

MR SCH FMAN:. | tender M. Dunbar for cross.
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JUDGE WOODS:  The witness is available for
cross. M. Livingston.
MR, LIVINGSTON: Thank you, Your Honor
JAVES D. DUNBAR, JR
called as a witness on behalf of Sprint
Conmuni cations L.P., having been first duly sworn,
was exam ned and testified tel ephonically as
fol |l ows:
CROSS EXAM NATI ON
BY MR LI VI NGSTON:
Q CGood norning, M. Dunbar. | want to
thank you very nuch for naking yourself avail able

this nmorning by phone.

THE W TNESS:
A Ckay. You're wel cone.
Q And because there may be a communi cati on

problem if I'mnot speaking clearly, please just
-- or if I"'mnot speaking in a conprehensible
fashion in ternms of phrasing the question, please
speak up, and I will pronptly correct it.

A If you continue as you are, you are very

cl ear.
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Q Thank you, sir.

Wul d you please turn to page 7 of your
testinmony, and we're referring to 5.0, the
confidential version

A Ckay.
Q And 1'd like to direct your attention to
the testinony that appears at lines 9 through 11

the sentence that starts: "CLECs should not be

deni ed access to Ameritech's |oop network”. Do you
see that?

A Yes, | do.

Q And then you talk in there about network

expansi on necessary to accommodat e custoner demand.

Do you see that?

A Yes, | do.
Q Who is the customer in that sentence?
A In the sense that | used it here, any

custoner, whether it be a CLEC or a retai
cust omer .

Q So you included CLECs in customer demand
as used in this sentence.

A Yes.
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Q Do the CLECs, including Sprint, have any

obligation to purchase product and service from

Aneritech?
A Any obligation to?
Q Yes, sir.
A No custoner has an obligation to

pur chase from ne.

Q If we invest capital to accommopdat e
CLEC- stated demands and the CLECs don't buy, is it
possible t hen that Aneritech Illinois will not
recover its investnment costs no matter what the
price is for the products or services?

A If the investnment is nade and nothing is
purchased, that is possible.

Q Direct your attention to the next
sentence where you tal k about the devel opnent of
appropriate TELRIC rates, and you tal k about that
bei ng the answer, not denial, of access to the

i ncunbent's | oop network. Do you see that?

A Yes, | do.
Q Li nes 11 through 13?
A Yes.
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Q Are you famliar with the term advanced
servi ces?

A Yes, | am

Q What do you understand by t hat term
sir?

A Basically froma general standpoint that

any of the services that are advanced fromthat of
voi ce grade.

Q Is the broadband service that Aneritech
[I'linois proposes to offer an advanced service?

A One of them There's many advanced
services that are being offered, sonme of which ride
the -- are ATM based and sone of which are TDV-
based.

Q That's TDM al | caps, correct?

A That's correct. I'msorry. It's TDM
time division multiplexer.

Q Does the Project Pronto architecture
i nclude el ectronics used to provi de advanced
servi ces?

A On both a TDM basi s and an ATM basi s,

yes, it does.
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Q Can you identify those el ectronics?

A The NGDLC, the COTI, the integration
el ectronics that interface the voice grade services
to the central office equipnent, the OCD. That's
part of them

Q Are you famliar with the UNE Remand
Order and the FCC regul ations that accompany i t?

A No, I'mnot, other than very vaguely.

Q Are you aware that the FCC defines a
| oop to exclude el ectronics used in the provision
of advanced services?

A [''maware that those ternms were used
However, if you |l ook at the costs that had been set
in the TELRIC rates and the di scussions that have
been said, there are cases where the FCC has, in
fact, such as on DSl1s or other services |ike that,

i ncl uded the electronics in TELRIC costs in their
own nodel s.

Q Are you aware that in the regul ations
that are currently in effect relating to unbundling
obligations that the FCC expressly excludes from

the definition of the Iocal |oop electronics used
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in the provision of advanced services? Are you
aware of that fact?

A I have heard that that is true. | have
not read that.

Q Coul d you pl ease direct your attention
to page 17 and 18?

A Ckay.

Q Let me ask you this question; you're
guite experienced in doing cost work.

A Yes.

Q And you're very famliar with

forward-| ooki ng cost nethodol ogi es.

A Yes, | am
Q In fact, you have devel oped sone nodels
that are designed to determ ne such costs. 1Is that

a fair statenment?

A Yes, it is.

Q And you' ve been an enpl oyee at Spri nt
for how long, sir?

A Twenty-ei ght plus years.

Q Wul d you say you're pretty famliar

with the corporation?
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MR SCH FMAN: 1'Ill object to the vagueness.
VWhat do you nean fanmiliar with the corporation?

MR LIVINGSTON: I'll wthdraw the question

Q Do you believe that you're famliar with
the way that the corporation operates in ternms of
assessing and either going forward with or not
going forward with capital investnments?

A Yes.

Q Wul d Sprint nake a risky investment if
the best it could hope for was a TELRI C price?

A Under the regulations as we do today, in
fact it's done for every custoner on every |oop.
You build your network, and you invest in it on the
assunption or forecast that there is a | evel of
gromh that's there, and you expand it to neet that
| evel of growth. You are always investing with
some risk on a going-forward basis.

Q And noving away from Sprint as an | LEC
and tal king about Sprint as a conpany in the
unregul ated environnment, would Sprint make a risky
investnment if the best it could hope for was a

price limted to TELRI C-determ ned costs?
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MR, SCH FMAN:  (Obj ection. Could you please
explain risky in your question? | think it's vague
wi t hout an expl anation of what you mean by risky.

MR LIVINGSTON: Well, let ne say this:

Q There's risk involved in any new
busi ness venture. Wuld you agree, M. Dunbar?

A Yes.

Q And if that business venture involves
depl oyi ng a new technol ogy, that's riskier than the
typical situation. Wuld you agree?

A No, sir, | don't agree because you
depl oy a new technol ogy or a new service al nost
every day or not necessarily every day, but you
continually do it in the business as we've done
known it for as |long as we've been around.

Q Ckay. Let's talk about the normal I|eve
of risk. | think you' ve agreed with nme that there
is sone risk involved in any new busi ness venture
Correct?

A The risk is the risk associated with how
good your forecast is.

Q You' ve got to make sure your technol ogy
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wor ks and you've got to hope that the custoners
buy. 1Is that fair?

A Yes.

Ckay. In the unregul ated environnent,
woul d Sprint make an investnent involving a new
technol ogy and a new busi ness venture if the best
it could hope for was a TELRIC price?

A I think that question is better
addressed to M. Burt who does that and deals with
that on a day-to-day basis.

Q Ckay. So | guess the answer to ny
guestion is you don't know?

A | didn't say that. | said he is the
better one to answer that.

Q Vel l, what's your answer?

A W invest and expect return on a TELRIC
basis with some risk every day on all kinds of
servi ce.

Q Now you're not limted to TELRIC in the
unregul ated environment, are you?

A No.

Q And doesn't the corporation hope to
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obtain better than a TELRIC return in the
unr egul at ed environment ?

A Wl |, a corporation would hope to make
better than a TELRIC return, if possible, even in a
regul ated environnent. | nean that's a hope. It
doesn't nean that you're necessarily going to get
it.

Q I'd like to nove away from the pages
just directed your attention to and nove up to page
21.

A Ckay.

Q And I'mreferring to your testinony up
there at the top of page 21.

A Ckay.

Q And you're tal king there about PVPs as
UNEs. Do you see that?

A Ri ght.

Q And you state that Sprint does not need

access to individual PVPs.

A That's correct.
Q But you do desire nultiple PVCs,
correct?
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A That's correct.
Q How does Sprint propose to access a PVC?
A Utimately, if you gave us -- Ameritech

gave us the PVCs and the class of service that we
requested on an end to end basis, that would be our
preference. Failing to do that, we would expect to
be able to then have the ability to place the card,
which is the card in the NGLC for the service that
controls the class of service.

Q Can you get access to a PVC on a
stand- al one basi s?

A I"mnot sure | follow you. Any ADSL
circuit that you activate you will have at |east
one PVC assigned the very fact that you active. It
may be UBR or it may be CBR  You cannot activate
an ADSL service without assigning it a PVC

Q Ckay. I'ma rank layman when it cones
to all this, but aml correct that you can't just
have a PVC? That in order to have a PVC you need
the electronics that are attached to both ends of
the transport facility?

A Yes, that's correct.
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Q So in that sense, just a PVC standing

alone i s not sonething you could do anything with

or gain access to. |Is that a fair statenent?
A I"mnot sure | follow your question.
Q VWll, can | have a PVCif | don't also

have access to and use of the NGDLC?

A Yes, because PVCs can be provided with
DSLAMs or ot her equi pnent that can be used to
provi de those same facilities and class of service.
It doesn't have to be an NGDLC. In your case, the
way it's set up it would be with the NGDLC.

Q Wll, even if you collocated a DSLAM at
the renote termnal and then directed the t raffic
off the DSLAM onto your own facility, if you had a
PVC on your own facility, you' d need your DSLAMt o
get access to it. Fair statenent?

A Vel l, that's one end of what controls
the PVC. Yes.

Q And if you're using our system and our
architecture, you need our NGDLC and our OCD to get
access to and use the PVC. Correct?

A On the PVC for ADSL that's correct.
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Q Now Sprint wants VBR, correct?
A That's correct.
Q And were you in the hearing rooml

bel i eve Wednesday afternoon when Dr. Ransom
testified?

A Yes.

Q And you're aware that VBR is not
avai |l abl e on the LiteSpan systenf

A It's not today. That doesn't nean a
i censing arrangenent coul dn't be made where it
coul d be provided tonorrow, and because these rates
are being set or these rules are being set on a
goi ng-forward basis, there's nothing to say that
whether it's tonorrow or two nonths or six nonths
fromnow that that can be entirely different, that
is the class of service that we are asking for, and
M. Burt can discuss that with you at |ength.

Q You heard Dr. Ransomtestify that there
are no plans to nodify LiteSpan to nake it able to
support VBR  Correct?

A That's correct, and | also heard him

turn around and say that they listen to their
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custonmers and when we ask for VBR and we are one
of their custoners as an ILEC as well for the very
same equi pnent, and there's nothing to say that
they will not work with us or with another |icensed
or sub- vendor to provide the class of service card
that we're asking for

Q You will agree with me that there's no
certainty that the LiteSpan systemw ||l be able to

support VBR at any tinme in the next three to four

years.
A No, I will not.
Q You don't think that's a possible
out cone?
A I don't think it's a possible outcone if
Al catel lives up to what they say and listens to

their custoners, continues with the narket, and
devel ops to be conpetitive in the market because
theirs is one of the few pi eces of equi pnent right
now t hat does not provide those classes of service,
and | would fully expect that they will listen to
their customers and develop it certainly within

that tinme frane.
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Q When do you want to roll out your ION
servi ce?

A You need to address that to M. Burt.

Q If you can't get VBR over the Project

Pronto architecture, does Sprint have any use for
the Project Pronto architecture?

A Agai n, as the person being closer to it,
M. Burt can answer that better, but it's ny
understanding that with sone difficulty we could
rework the systemto be able to use CBR as |ong as
the bandwi dth was not limted to 96 kilobits.

Q Wul d Sprint do that?

A You need to ask M. Burt.

Q Ckay. You don't know the answer to that
guesti on.

A No, | don't.

Q Direct your attention down to lines 9

and 10 on the sane page.

A Ckay.

Q And you state there that Sprint deens it
reasonabl e that CLECs not obtain access to a PVP

until it is possible to access multiple PVPs per
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channel bank.

A Ri ght.

Q Have | read that correctly?

A Yes, you have.

Q Is it your recomendation to the

I1linois Conmrerce Conm ssion that PVPs be renoved
fromthe list of required UNEs until nultiple PVPs
per channel bank are avail abl e?

A No, sir, it is not. Al | amstating is
that we as a CLEC and nost of the CLECs will
probably not ask for it until the multiples are
avail abl e.

Q That woul d be the reasonable thing t o

do. Do you agree?

A Yes.
Q Ckay.
A If, in fact, your definition and what

you are asking ne is related to us not asking and
not the Conm ssion deferring.

Q Ckay.

A I do not agree it's reasonable for the

Commi ssion to defer the decision.
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Ckay, but your statement is it's

reasonabl e that CLECs not obtain access to a PVP

unti |
channel
A
Q
A
Q
PVPs.
A
Q
depl oyment
A
Q
A
Q
yet?
A

it's possible to access nmultiple PVPs per

bank, correct?

That's ny statenent.

And you're going to stand by it. Right?
Yes.

Ckay.

Let's talk about for a mnute nmultiple

Sure.

You understand that that requires

of Rel ease 117

Yes, | do.

And you know that that's not out yet?
Yes, | do.

And you know it hasn't even been tested

Yes. | was in the hearing room

listening to Dr. Ransom

Q

And until it's tested, will you agree

there's no guarantee that it will work?
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A Yes.

Q Do you have an understanding as to how
these nultiple PVPs will actually work in practice,
assuming that the tests work out and that this
thing is actual |y depl oyed?

A My understanding at this point is
[imted to the docunentation that Al catel has
provi ded as confidential docurments that do di scuss
Rel ease 11 and its capabi lities at |ength, which
just generally include how the cross-connects wll
work and the type that's avail able and the
multiplicity that will be there and the flexibility
that will be there. Wat they have provided is
very detailed in its description of what is
expected in Rel ease 11, and that does include the
addressing of the multiple PVPs and the cross
connections fromthe PVCs to the PVP

Q If you have nultiple PVWPs, is it
i mportant to be able to nanage and control traffic
to ensure that the PVPs don't grow?

A Yes, it is, and that managenent exists

because you can manage it through the PVCs even if
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is not yet avail able.

Just to cut to the chase, | gave your

counsel | think a couple days ago a docunent that I

wanted you to take a | ook at.

Q

This was an attachnent to M. Keown's

rebuttal testinony.

A

Q

Yes.

And this docunent was | think narked as

JEK-R-4, nmeaning Exhibit 4 to M. Keown's rebutta

testi nmony.

A

the response,

Q
di scovery request, correct?
A Yes, and it
request 13. Am| correct?
at the same thing
Q Yes, we are, sir.
Ckay.

A
Q
A

Yes,

and just to make sure that that is

it's discovery request 13?

This is Alcatel's response to a

is listed as discovery

And you read that,

Yes,

sir.

bel i eve we're | ooki ng

correct?
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Q D d you have a reaction to it?

A My reaction at this point is that while
the Rel ease 11 will not have direct nanagenent for
the PVP itself, you still are able to nmanage the
traffic, as | just indicated a m nute ago, through
the use of the PVCs since each PVC has a maxi num
and mninumrate that can be set both up and down
stream

The portion that has to go along wit h
that that has to be recognized is the PVCs are
specifically assigned to a PVP. Therefore, on the
basi s of which PVCs are assigned to any respective
PVP and the val ues of those PVCs, you can contro
the PVP, particularly the maximumrate tota
sunmation of all circuits that ride at PVP. You
may not control the mninumas you use a
conbi nation of UBR as part of the PVCs, but you can
certainly control the maxi num

Q Can you control the maximumif you use
UBR?

A Yes, sir, but you said the maxi numrate

that UBR is capable of.
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Q And in the unbundling scenario that
you're tal king about, who sets the rates on the
PVCs?

A You do based on our request. You
control the AMB system You nake the settings that
control the card val ues and those upstream and
downstreamrates and therefore can manage because
you know al so -- because you al so control which
PVCs are assigned to which PVP. Al of that is
handl ed in the AMS systemthat you would do. Well,
that you would -- you control the AMS system You
make the entries. You set the settings that
control the cards and the PVCs and PVPs.

Q Coul d you pl ease direct your attention
to page 23? | have a quick question on 23 that
relates to the two sentences that appear at lines
17 t hrough 20.

A Ckay. Which does include sone
confidential data.

Q And | will be careful not to nmention the
nunbers. |'m probably not very good at that, but I

will try this time.
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A Ckay. "1l try too.

Q Ckay. We're tal king here about
expandi ng t hroughput capacity. Correct?

A That's correct.

Q And we're tal king about addi ng optics
correct?

A Utimately you are replacing optics, but
it could be adding optics dependi ng on which
upgrade is done. Yes.

Q Ckay. What is included in the two
nunbers that are confidential? Is it just the
fiber or is it the electronics on both ends?

A In these two nunbers that are here,
these are the el ectronics on one end which are
references we responded to the data request. You
obvi ously woul d need that on both ends.

Q Ckay. So these are nunbers that reflect
the el ectronics on one end of the fiber. Correct?

A That's correct.

Q Wi ch end?

A Ei t her end, but you have to have the

sanme el ectroni cs on both ends.
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Q Vll, in the Project Pronto architecture
we have different electronics on both ends,
correct?

A No, not in your optics. The optics
cards, the transceivers are the same on both ends.

Q And does this relate just to the
transcei ver cards, these nunbers?

A No, it includes the SONET card that's
required to go with it to make the optics work.

Q VWhat about the equi prent in which these

cards are inserted? Those aren't included,

correct?
A That's correct.
Q I'"d like to direct your attention to

page 24 and 25 where you're tal king about the fact
that under the present design, each card is wred
to only one SAl

A Ri ght.

Q Ckay. And then | think over on page 25
at lines 5 and 6 and 7 you say that the SAl pairs
coul d just have easily been connected to all ow the

appear ance of four different SAls on each ADLU
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card. Correct?

A That's correct, or whatever the
appropri ate nunber of SAls were behind the RT; you
know, whether it's up to four. | mean if you had
three SAl's, you' d repeat one at |east.

Q Up to a maxi num of four

A That's correct.

Q Ckay. And | think you depict that on

JDD- 472
A Yes, as one exanple of a way to do that.
Q And you believe that's a nore efficient

way to do it than the way we did it.

A Yes. In fact, your own practices say
that is a nore efficient way to do it. [If you |ook
at your practice that was provided as part of data
response 11-11, if | have it correct,

Covad/ Rhyt hns/ Sprint Eleventh Set of Data

Requests, Data Request 11, there is a confidentia
docunment there called Project Pronto Loop Pl anning
Cui del i nes and Met hods and Procedures dated July 6
2001, and that agrees and says the nethod that I am

suggesting should be done, and I won't read it
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unless we're in closed session

Q | appreciate that.

If Sprint has two custoners in the sane
SAI and Sprint owns the cards.

A Ri ght.

Q And it's wired the way you propose, do
we have to use two slots?

A No. Understand my proposal does not say
you would re-hard-wire it. That is an alternative.
VWhat | amsaying is the first choice should be and,
in fact, that is what your practice says should be
is a cross-connect within the RT, and the Al cate
informati on that we got says that that can be done
and your practices say it should be done.

Q Ckay. Now you're tal king about a
cross-connect field --

A In the protector portion of the RT
housing itself, yes.

Q Ckay. And | think down on lines 13
through 15 you talk about wiring a portion of the
pairs differently than we have. Correct?

A Right. The portion of the pairs being
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that you could wire or cross-connect. The npst
efficient part and what your practice relates to is
an entire cross-connect, but you could limt that

cross-connect to the ADSL channel bank instead of

EXAM NER WOODS: Hang on a second.

(Wher eupon a portion of the
record was read back by the
Court Reporter.)

MR, SCH FMAN: W stopped right after ADSL
channel bank.

A You coul d apply the cross -connect just
to the ADSL channel bank cards, so that effectively
you' ve got an internal cross-connect only for the
ADSL portion of the RT and not the voice portion of
the RT.

Q Did you review the testinony submtted
inthis matter by Danny Watson and M ke Starkey?

A I have | ooked at M. Watson's. | have
not | ooked at M. Starkey's.

Q Are you aware that M. Watson tal ks

about the possibility of having a snall
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cross-connect field where you would term nate one,

two, three, or four binders of feeder pairs from

each SAI?
A Yes.
Q And even if you went to four binders,

that's not all the pairs that go t o the ADSL cards,
correct?

A That woul d be correct, but, you know,
it's how and how far the cross-connect is carried
could be an option fromthe standpoint of whether
they're carried to a portion that recogni zed that
percent of CLEC take or whether it's a portion of
the total, understanding that the sane proportion
of cards or -- excuse nme. The sane inefficiency
for that last card for any SAl being hard-wired is
also true of the Aneritech latch card at each SAl
By doing a cross-connect, it applies to all ADSL
cards. You therefore not only elimninate any
i nefficiency that CLEC cards m ght produce, you
also elimnate the same type of inefficiency that
the Ameritech cards produce, so you' ve increased

the efficiency overall of all of those ADSL
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circuits.

Q Now in order to, to use your words,
elimnate the vacant card concerns except for one
possi bl e partial card per carrier, to do that you
woul d have to have all the ADSL pairs termnate in
the cross-connect field. Correct?

A Yes, and that's what your practice says
you shoul d do.

Q But that's not necessarily what
M. Watson is proposing or suggesting when he says
one, two, three, or four binders. Correct?

A That woul d not be the full ADSL group.
That's correct.

Q Now assune that the order is not revised
at all on rehearing and you get collocati on. Now
you' ve been in the hearing roomand you' ve heard
Heari ng Exami ner Wods tal k about virtual

col | ocati on?

A Yes.

Q I's that what you want?

A You need to ask M. Burt that.
Q Ckay.
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A He's the one doing the requesting.

Q Do you have an understanding as to how
the coll ocation woul d work?

A CGeneral |y speaking, | have a general
know edge and that is that we would buy the cards,
we would sell themto you for a fee such as a
dollar or something like that, and then you woul d
depl oy them You woul d pl ace those cards in the
slots, no matter which type of card they are,
whet her they are ADSL or another service that is
ultimately devel oped or licensed by Al catel or one
of their existing.

Q Wul d each card be used only by one CLEC
or could you have multiple CLECs on the same card?

A I'"mnot sure what our policy would be on
that. That would be better addressed to M. Burt.

Q Ckay. Are you aware that there's been
testinmony filed in this matter by various CLEC
Wi t nesses that suggests multiple CLECs for each
card?

A Yes, | am

Q But you don't know how that woul d work.
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A Ch, | know how it would work. You nean
froma physical connection?

Q I think we all know how it woul d work
froma physical connection standpoint. How would
it work froman ownership and col | ocation

st andpoi nt ?

A I don't know. I haven't been invol ved
in that part.
Q Ckay. And we should direct those

guestions to M. Burt.

A Yes.
Q Does the NGDLC operate as a DSLAM?
A The ADSL channel banks have the

functionality of a DSLAM

Q And by that do | understand you to mean
that it splits the data and voice stream it
packetizes, and it multipl exes?

A Yes. That's part of what it does.

Q Those are the DSLAM functionalities?
Those are the functionalities that make sonething a
DSLAW?

A Well, there's a lot nore than that, but
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those are three of the basic parts of it.

Q

control

sir?

A

Q
A
Q

NGDLC?

o > O >

> O > 0

un

What does the multiplexing in the NGLC?
What does the multipl exi ng?

Yes.

The ABCU car ds.

Those are the ATM bank controller or

t cards?

Yes.

Wiere do the ABCU cards reside?

In the ADSL channel bank

Coul d you hold on for just a second,

Yes.
(Brief pause in the proceedings.)

Is there an ATM bank control unit in the

Yes.
Isn't that where the ABCU card resides?
That is the ABCU card.

That's not the channel bank assenbly, is

No. The channel bank assenbly hol ds al
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of the cards, including the ABCU card and t he ADSL
cards or other cards that are placed i nit.
Q And the ABCU card is something different

fromthe ADLU card that we've been tal king about in

this case.
A That's correct.
Q I direct your attention -- | just have a

few nore areas, and we are going to get you done in
| ess than an hour.

A Ckay.

Q M. Bowen is smiling because he didn't
believe | woul d.

A (Wtness | aughs.)

MR. BOAEN: | never had any doubt.

MR LIVINGSTON: He has now entered the room

Q I'd like to direct your attention up to
page 34, and you're responding to one of
Conmi ssi oner Squires' questions.

A Yes.

Q And | think this question has to do with
technically feasible ways to bypass the QOCD.

A Yes.
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Q Wl |, the question was to bypass the
| LEC packet switching function, correct? Her
guestion is are there any technically feasible ways
to bypass the | LEC packet switching function. 1Is
that correct, M. Dunbar?

A The second portion of it, and I did not

answer that.

Q Ckay. You did not answer that. Ckay.
A I answered the first question.
Q And the first one is tal king about

bypassing the OCD port. Correct?

A That's correct.

Q Now you say that there are very limted
ci rcunstances under which this is technically
feasible. Correct?

A Yes.

Q VWhat are those very limted

ci rcunst ances?

A If one CLEC had sufficient traffic or it
chose to have its own -- whether it was sufficient
traffic or it used a DSLAMor it -- whatever

generated enough traffic for it to have its own
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OC-3 or sone portion of that where the traffic
warranted carrying it straight through to the
col l ocation cage where you woul d bypass. It would
not -- there would be enough traffic on that OC-3
that it would be a dedicated CC-3 and not a m xed
OC-3; anmxedin ternms of different carriers
traffic, as is the case if we are all using the ATM
portion of the NGDLC and we're all mxing traffic,
then the OCD woul d be needed to separate that
traffic. If just -- if we would use as a
hypot hesi s that Sprint woul d have sufficient
traf fic where it would want either a coll ocated
DSLAM or a full bank of ADSL cards or something
like that where it had its own unique OC-3, that
OC-3 could be routed directly to the collocation
area in the central office and bypass the OCD since
there's no redirection of traffic required.

Q VWhat is an internally collocated channe
bank?

A An int ernally collocated channel bank or
a DSLAM is one where we woul d col | ocate inside your

cabi net using the sane frane space or channel space
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that you would use if you put your channel bank in.
You know, there's space -- testimnmony has been given
where there's space in the cabinets. |If we would
collocate internally based on that space a DSLAM or
we coul d collocate our own LiteSpan 2000 hi gh -speed
channel bank for ADSL, whether it was that or our
own DSLAM or whatever, then we would use the fiber
connection and the protector connection in your

cabi net just like you do.

Q So in order to bypass the OCD, just to
sumup for a rank layman, you'd need your own
OC-3c. Correct?

A You' d need enough traffic where, yes,
your optical path that would norrmally be ported to
the OCD would be solely your own traffic or solely
one carrier's traffic or traffic to one destination
so it doesn't have to be split.

Q Ckay. And to put the traffic on that
separate dedi cated OC-3c, you' d need sone equi pnent
of your own that would be collocated, either a
Li teSpan channel bank assenbly or a DSLAM

Correct?
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A It' s generally correct except your point
of sonething that we woul d have to owmn. If we had
sufficient traffic on your channel bank assenbly
where we had enough ADSL cards where we were using
your channel bank and asked for that chain to be
br oken and our own -- a separate OC-3 dedicated for
us to that channel bank, you could own it al

except assum ng we would own the cards, and you

could still have a dedicated OC-3 that woul d bypass
t he OCD.
Q But in that circunstance, basically

you' d be taking over for your own dedicated use one
of our channel bank assenbli es.

A If we had that nuch traffic, that's
correct, and I'mjust using that as an exanple to
show that there are situations where you could own
the equipnment, so it's not just us owing it. It
could go either way. The ownership is not the
driver; the volunme of traffic is.

Q D d you make the decision not to answer
t he second question in 8.B?

A Yes, | did.
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Q Ckay. Direct your attention to -- this
is the last area | do believe. I'minterested in
JDD-3 and the testinony which went way over ny head
that appears on page 35. Am| correct that what
you're tal king about there is depicted in JDD-3,
correct?

A Let ne have a chance to read it.

(Pause in the proceedings.)

It isto a point. Wuat JDD-3 shows is
if we were to place a DSLAMin that |ocation
that's what the picture would |l ook |like, and that
was an attenpt to show how t he DSLAM woul d connect
internally within your cabinet if it was internally
coll ocated. M discussion on page 35 applies to
either that or if we, as | had just indicated,
woul d provide, as we could. W could just as
easily provide our own Al catel LiteSpan high-speed
channel bank. 1In either case, that's how we would
make the connection to the SONET nul ti pl exer.

Q You' d have to connect the DSLAMto the
SONET rmul ti pl exer, correct?

A Vll, | say the nmultiplexer. If we're
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using an OC-3, the only tinme you would have a
mul tiplexer would be i f it was a LiteSpan 2012 and
we were taking an OC-3 and you chose to put it on
your OC-12 optics to ride back to the office.
O herwi se all we would be doi ng woul d be connecti ng
to an OC-3 fiber.

Q Ckay. Because the SONET mul tiplexer is
part of the comon equi pnent in a LiteSpan 2000.
Correct?

A It's in the channel banks of the
Li teSpan 2000 except for the TDM portion

Q Ckay. It's not a separate piece of
equi pnent as it is in the 2012. Correct?

A The only difference is you have a
mul tiplexer in the 2012 that takes the OC-3 to an
OC-12 level as the default optical electronics,
whereas the 2000 woul d have either two OC-3s or two
OC-3s that then utilize a wave division multiplex
or WOM mul tiplexer to put both the OC-3 and the
OC-3c for the ATMfacilities on the sanme fiber
which is really the default of what Al catel has

desi gned for that configuration.
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Q Just to cut through it, what you're
depi cting here woul d represent the Al catel LiteSpan
2012, correct?

A Not -- it could be either one.

Q How do you access the copper pairs at
the protector frane?

A If we were internally coll ocated, we
woul d have cabling fromthe back of the channe
bank to the protector area and provide protectors
on those segnments just as the Al catel channel banks
do.

Q So you woul d have electrical protectors
between this protector and your splitter, correct?

A No. What normally happens is you' ve got
the cabling that cones out of the back of the
channel bank that could either be used with one of
your protectors or a protector that could be
purchased separately. You would not put two
protectors behind each ot her

Q Whul d you use what's referred to as
wiggle tails to acconplish that?

A I don't know what you mean by wi ggle
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tails.
Q Ckay. That's not a termthat you're

famliar with?

A No.

Q How do you upgrade a LiteSpan 2000 to a
2012?

A For that procedure, assum ng, again,

that space woul d be avail able, you would, in fact,
pl ace your 2012 optics either in space within the
RT or in an attached cabinet that would be limted
solely to a load that carries 2012 optics, and the
2012 optics would supply the OC-3 for the LiteSpan
2000, or you can turn around and use -- because
each one has protected optics, you can direct al

of your services to one optics. 1In other words,
just as you have a hot pair of optics and a spare
or standby pair, the current system would work on
the hot pair. You would take the channel banks
that normally go to the spare optical OC-3 and
rejunper those to the OC-12. (Tel ephonically

i naudi bl e) using the ATM you command the systemto

then transfer the optics --
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Q You' re going too fast.

JUDGE WOODS: W missed a word.

A Ckay. |'msorry.

MR SCH FMAN:  Wait one second. The Court
Reporter will read where you're at, M. Dunbar, and
then we' Il continue fromthere.

A Maybe the easier way to --

JUDGE WOODS:  This is off the record.
(Whereupon at this point in
the proceedi ngs an
of f -the-record di scussion
transpired.)

W' re back on the record at this point.
Now conpl et e your answer.

A Ckay. The easier way to describe it is
to refer to a docunent that was provided in
di scovery. |I'mnot sure what it was in response
to. It is entitled the Request for Proposal Nunber
19980035 for BI GDLC.

JUDGE WOODS:  For what kind of DLC?

MR BINNNG BIG B-1-G

A For BI G It's one word, B-1-GDL-C
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It's specifications to the RFP Attachnent 2. It is
a confidential document provided by Alcatel. On
page 37 of that attachment it describes how a

Li teSpan 2000 can be upgraded to a LiteSpan 2012 to
go to OC-12 optics or as far as even OC-48 optics
wi t hout a service disruption.

Q Have you conpl eted your answer? Sir?

A Yes. Just to relate that that reference
that 1'"'mnmaking to is at that point the DSC or now
Al catel describing how precisely to do that --

MR, SCH FMAN: M. Dunbar, stop. At that
poi nt --

MR BINNIG DSC

MR SCH FMAN:  DSC.

A O now Al catel describe precisely on how
to acconplish that upgrade, be it froman OC-3 to
an OC-12 or even to an OC-48.

Q Thank you.

Coul d we go back to the nmultiple PVPs
for a second?

A Yes.

Q If Release 11 is successf ully devel oped
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and tested and depl oyed and if a CLEC then obtains
an unbundl ed PVP, now assune that the CLEC

desi gnates PVCs that exceed the size of that PVP
Can you nake that assunption?

A No, | can't because you're in control
How woul d | do that --

Q No, you're not listening to the
guestion, sir. M question is the CLEC designates
PVCs that exceed the size of the PVP. Can you
assunme that a CLEC might do that? Can you make
that assunption with nme?

A I will make that assunption. | don't
agree with it, but I will nake it.

Q Ckay. Now if that happened, Aneritech
could say no, we won't give you that, correct?

A VWhat Aneritech should reply at that
poi nt, Aneritech should say no; that you woul d need
an additional PVP or to expand the capacity of the
exi sting PVP because it woul d have been overl oaded.

Q Wul d Aneritech Illinois have to manage
and adm nister this process in order to determn ne

that the designated PVCs don't, in fact, exceed the
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PVP?

A I think both conpani es would have to
adm nister it. The data to do that is resident on
t he M5 systemwhere it can be handl ed because all
of the information relative to those connections is
maintained. It would be a fairly sinple PC-based
ability to do that.

Q VWhet her sinple or not, that's sonething
Anmeritech woul d have to do. It would have to
manage and admi ni ster the process to determ ne that
the specified PVCs do not, in fact, exceed the PVP
Correct ?

A Yes. So would the CLEC in order to mnake
sure you don't oversubscribe and tell your customer
he's going to get somnething he doesn't get.

MR LIVINGSTON: | nove to strike the stuff
about what the CLEC would have to do. It's not
responsive to ny question.

MR, SCH FMAN:  Your Honor, the question was
duplicative of the one just prior to that.

MR LIVINGSTON: | didn't get an answer to

that one either.
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JUDGE WOODS: The answer will be stricken, but
we'll get it on redirect, so.

MR, LIVINGSTON: | have nothing el se. Thanks.

M. Schi f man.

MR, SCH FMAN: One second. | want to just
| ook through nmy notes.

JUDGE WOODS:  Ckay.

(Brief pause in the proceedings.)
REDI RECT EXAM NATI ON

BY MR SCH FNAN:

Q M. Dunbar, can you describe for the
Conmi ssi on how a CLEC woul d al so have to nanage and
adm nister its traffic relevant to the | ast
guestion that M. Livingston just asked you?

A Yes. |If a CLEC requested a PVP and
subsequent PVCs that woul d be assigned to that PVP,
in order to ensure that the custoner got the val ue
of the PVC that they were paying for, and that is a
-- by that | nean a retail custoner, whoever we
sold that service to, we would have to ensure that
if we told you or any CLEC told you that that needs

to be assigned to PVP X, we would have to know t hat
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that capacity was available in order to ensure that
we net the customer requirenents of what we were
sel l'ing.

Q M. Dunbar, taking you back to sone
guestions regarding collocation of plug-in cards
and wiring fromone SAl to a particular card, how
many ports does Ameritech currently support inits
NGDLC envi ronment per card?

A Per card right nowit's two. They're
dual cards. The quad card has been announced as
part of software Rel ease 11.

Q So the quad card is not available to
your know edge right now?

A That's correct.

Q Does that have any ef fect on M. Keown's
cost anal ysi s?

A Vell, it nmeans that --

MR, LIVINGSTON: That's beyond the scope of
Cross.

JUDGE WOODS: | think it is

MR SCH FMAN: 1'Il withdraw it.

MR LIVINGSTON: He started to answer. | nove
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to strike anything he said.
(Laught er)

VMR BOAEN. No. That would nmake the record
shorter.

MR. SCH FMAN:  No objection to that.

Wait, one nonent, M. Dunbar.

THE WTNESS: Sure.

Q M. Livingston asked you a few questions
about whether a PVC can do anything on a
stand-al one basis. Do you recall that question?

A Yes.

Q Can any unbundl ed network elenent in the
t el econmuni cati ons envi ronment do anything on a
"stand-al one basis" w thout being connected to any
ot her el ements of the tel econmunicati ons networKk?

A No, it cannot.

MR, SCH FMAN:  No further questions.

MR LIVINGSTON: | think my question was this.
Can | ask one nore question?

RECROSS EXAM NATI ON
BY MR LI VI NGSTON:

Q Can you get access to a PVC on a



10

11

12

13

14

15

16

17

18

19

20

21

22

1271

stand-al one basis? |'mnot asking whether you can
use it on a stand-al one basis, but can you access

it on a stand-al one basis?

A Pl ease define for me then what you nean
by access.
Q Can you take it and use it sonewhere

wi t hout al so taking the electronics attached to
bot h ends?

A No.

MR LIVINGSTON: | have no questions, no

further questions.

JUDGE WOODS: kay. Thank you, M. Dunbar. |

hope you have a good vacation, sir.

THE WTNESS: Thank you very much

MR, SCH FMAN: Ckay. Thank you, Jim

(Wtness excused.)

JUDGE WOODS: Ckay. Let's go off the record
(Wher eupon a short recess
was taken, during which
Amreritech Illinois Rehearing
Exhibits 5.0 and 5.1 were

mar ked for identification.)
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JUDGE WOODS: W'l go back on the record.
Before taking the next witness | do

think there's at |east one and perhaps nore
housekeepi ng i ssues we need to take care of. The
first one involves an e-mail that | think has been
di scussed on a couple of occasions. It was
apparently sent unsolicited to M. Bowen.
M. Bowen, based upon that unsolicited receipt, has
now noved that it be deened not confidential. |Is
that correct, M. Bowen?

MR. BOAEN: That's one of the grounds, Your
Honor .

JUDGE WOODS:  Ckay.

V5. MANN- STADT: And | would like to comrent
that we conpletely disagree with his basis that it
was unsolicited.

JUDGE WOODS:  Ckay.

MR. BOAEN: Are you saying that | sent John
Maddock an e-mail asking for this information?

M5. MANN- STADT: No, | did not.

MR. BOAEN: Ckay. Well.

M5. MANN- STADT: But it's our belief, based on
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our conversation with John Maddock, that M. Bowen
attended a workshop |I believe it was with the
California PUC, and it was in that scenario that
this informati on was requested, and M. Maddock
reasonably believed, first of all and nost
i mportantly, that he had confidential protection
wi thin that workshop, and he believed that the
| eader of the workshop had requested that he send
it to M. Bowen who was interested in the
information as well. He clearly would have
consulted with counsel if he believed that it was
going to breach any confidentiality. 1t's nothing
but an inadvertent disclosure. It was not
intentional, and the information, the substance of
it is absolutely consistent with everything that
Dr. Ransomwas trying to protect and that what we
did on closed record which is predictions about the
capabilities of Rel ease 11.

MR BONEN. Could | be heard, Your Honor?

JUDGE WOODS:  Sure.

MR BOMEN | take it that Ms. Mann-Stadt is

referring to a workshop that was ordered by the
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judge in the simlar California case, the line
sharing case in California. This was a three -day
techni cal workshop that was held both on and off
the record, not on and off the sealed record but on
and of f the open record by Judge Karen Jones, and
at notine -- having attended that neeting all
three days nyself, | can represent to the court
that at no tinme did anybody say anything about

i nformati on being confidential. That was never
raised, it was never discussed, nor was it ever
even ordered, so | don't know on what basis M.
Mann-Stadt is representing to you that there was
any kind of confidentiality. 1In fact, this was an
open wor kshop on the technol ogy of fiber -fed DLC
and |ine sharing where several people nade
presentations. | nade one for Rhythms. Chris
Boyer presented, in part, for SBC Pacific Bell. |1
frankly don't even renenber -- there were Alcate
representatives there; | think a different one each
day. | don't even remenber M. Maddock's nane,

al though | don't doubt that he was one of the ones

that was there. | nmade no direct request in
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witing to himfor the information.

| did ask, because |I was aware of the
possibility of Release 11 containing nore than one
PVP per channel bank assenbly, | did ask the
Al catel representatives there for nore information,
but I didn't say, you know, this is a big secret
and | know. | said can you tell us what you can
tell us. So that was the actual circunstance
there, just to correct that.

Second of all, I mean M. Maddock knew
that 1 was a Rhythns' representative, knew that I
was a | awer because | said so in the meeting, with
apol ogies to all attending, and so, you know, there
could be no doubt of who I was and what | was there

for. So that's the facts of that.

M5. MANN-STADT: | think that's far-reaching
fromthat you just inadvertently -- not
i nadvertent. | think your word was that this was
an unsolicited disclosure to you. | think that's

quite a leap fromthat.
MR. BOAEN:  Your Honor, could I just please

finish nmy response, and then if Ms. Mann-Stadt has
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something el se to say she can take her turn?
JUDGE WOCODS:  Yes, you may.
MR. BOAEN: Ckay. Thank you.

Wth respect to the substance of this, |
woul d submit to you that this is sinmply not the
ki nd of docunment that should at this point in tine
stay secret. That is, what we have here on the
open record is detailed information about the
timng of the release, of Release 11 for client
testing. W all know that that's going to happen
in August of this year, which at this point is,
gee, about ten days away. The fact that there are
mul ti pl e PVPs per channel bank is also known. |
frankly don't see -- and this is not specul ation
This e-mail, as you can see fromreading it, says
that Al catel has conmtted to this particular
nunber of PVPs per channel bank. That is this is
not speculation. As of May of this year, in fact,
Al catel committed to SBC to deliver this nunber of
PVPs per channel bank. So this is a key issue in
this case, and there sinply is no reason to hide

the nunber at this point. It is a conmtnent that
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Al catel will neet because they' ve said so, and
there's no reason -- | mean SBC knows this
There's no reason that the rest of us who are
forced to use this platformshouldn't know it as
well, and the Conm ssion should know this as well
on the open record.

M5. MANN- STADT:  Your Honor, it just
absol utely baffles me to hear sonme of the
characterizations here. |If | could read froma
part of this that is not necessary to be on the
closed record to refute an absol ute
m srepresentation that we've just had.

One of the basis that M. Bowen just
said is because Alcatel has committed this is what
Rel ease 11 will contain, and may | quote: "This
information is our design goal and has not been

tested. The exact limts may differ in the rel ease

based on the actual systemtesting.” That's about
as far froma commtnent as | can describe. It's a
goal. It clearly states that here

We're spending a lot of time arguing

about sonething that's proprietary information to
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Al catel that they couldn't tell you right now, and,
in fact, Dr. Ransonis testinony was that they
antici pated custoner testing would begin, and on
redirect he made it clear that anticipated dates do
not al ways hold, so we don't even know for sure
that it will begin testing then.

It's not being kept fromparties in
here. It's sinply being put on the closed record
with protection for a nonparty, in fact, to be able
to protect their intellectual property. That's
all.

JUDGE WOODS: Ckay. It will remain
confidential .

M5. MANN- STADT: Thank you.

JUDGE WOODS:  Next witness.

Were you previously sworn, sir?

MR HAM LTON. Yes, | was, Your Honor.

JUDGE WOODS: Ckay. Your next witness.

MR BINNIG  Your Honor, Anmeritech Illinois’
next witness is Derrick Hamlton.

JUDGE WOODS:  Ckay.
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DERRI CK F. HAM LTON
called as a witness on behalf of Aneritech
[I'linois, having been first duly sworn, was
exam ned and testified as fol |l ows:
DI RECT EXAM NATI ON

BY MR BINNI G

Q M. Hamilton, could you state your ful
name and busi ness address for the record, please?

THE W TNESS:

A Yes. M name is Derrick Francis
Ham lton. M business address is 1010 Wl shire
Boul evard, Los Angeles, California 90017.

Q And, M. Hamlton, do you have with you
two pieces of pre-served testinmony? The first wll
be marked for identification as Areritech Illinois
Rehearing Exhibit 5.0. That's entitled the Direct
Testimony on Rehearing of Derrick Hamlton
consi sting of 20 pages of typed questions and
answers. Do you have that?

A Yes, | do.

Q Was this exhibit prepared by you or

under your supervision and direction?
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A Yes, it was.

Q Do you have any additions or corrections
to Anreritech Illinois Exhibit 5.0, Rehearing
Exhi bit 5.07?

A Yes, | have several

Q Coul d you tell us those, please?

A The first appear on page 7, and the

first correctionis on line 14. There should be a

| ower case "s" follow ng three upper case letters
"PVC'.

On line 17, the word that begins the
sentence that starts on that line, "T-HE"' should
be "This", T-HI-S.

On line 20 the word "custoner™ shoul d be
"connecting". That conpletes the changes for page
7.

On page 14, line 15, the word "site"
S-1-T-E, should follow "RT" which is in capita
letters. That is the only change on page 14.

On page 16 on line 10 the word

"term nal s" should be singular, striking the s, and

the word "site", S-1-T-E, should follow that.
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On line 11 the words "a renote termnal”
shoul d be replaced with "for exanple, a CEV', al
caps, C-E-V.

On line 13 the word "sites", S-I-T-E-S,
should follow "RT". On line 14 the words "renote
term nal s" should be replaced with the word
"sites", S-1-T-E-S. That concludes the changes on
page 16.

And the final change is on page 20. On
line 10 there is an upper case A and a period, and
that should be renoved. It is part of the previous
-- it's a continuation of the answer previously.

Those are all the changes.

Q Wth those changes, M. Hamlton, if |
were to ask you the questions set out in Ameritech
[I'linois Rehearing Exhibit 5.0 today, would your
answers be the sane just as you' ve corrected them
now on the stand?

A Yes, they woul d.

Q And then I'd Ii ke to turn your attention
to what's been narked for identification as

Areritech Illinois Rehearing Exhibit 5.1 entitled
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Rebuttal Testinmony on Rehearing of Derrick Ham |ton
consi sting of six pages of typed questions and
answers. Do you have that docunment w th you?

A Yes, | do.

Q Was Aneritech Illinois Rehearing Exhibit
5.1 prepared by you or under your supervision and

direction?

A Yes, it was.

Q Do you have any additions or correct ions
to Areritech Illinois Exhibit 5.1?

A | do not.

Q If I were to ask you the questions set
out in Aneritech Illinois Exhibit 5.1 today, would

your answers be the same as reflected in that
exhi bit?

A Yes, they woul d.

MR BINNNG W would nove for the adm ssion
of Ameritech Illinois Rehearing Exhibits 5.0 and
5.1 and tender the witness for cross-exani nation

JUDGE WOODS: (bj ecti ons?

MR. BOAEN: No objections.

MR SCH FMAN:  No
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The docunents are adnmtted

wi t hout objecti on.

(Wher eupon Ameritech
Rehearing Exhibits 5.0 and
5.1 were received into

evi dence.)

The witness is avail able for cross.

Thank you, Your Honor

CROSS EXAM NATI ON

CGood norning, M. Ham lton

CGood norning, M. Bowen.

MR BOVEN

BY MR BOVEN
Q

A

Q Let

me ask you, first, you don't provide

in your testinony, either your direct or rebuttal

testi nmony,
costs that

A.

Q

any particular quantification of the

you're identifying, do you?

,\bl

Ckay.

do not.

But you do testify at various

points to mllions and tens of mllions of dollars

for various conponents of what you think you need

right?

A

Yes,

do.
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Q Ckay. Let ne ask you; did you devel op
your testinmony -- |eave your |awers aside and
think with me of other people in the conpany or
ot her peopl e that support your operation support
systens, the third-party systenms. |If that's the
uni verse of people you' re thinking about, did you
contact anybody via e-mail or in witing to help
you prepare your testinony, either your direct or
your reply testinony?

A No, | did not.

Q Ckay. So this is all just witten from
your personal know edge? Is that right?

A From ny personal know edge and from
conversations that 1've had with fol ks who are in
the area of systens, and | al so have extensive
experience with our systens.

Q Ckay. But you didn't do any fornal
cal cul ati ons before you testified to the mllions
and tens of mllions of dollars. |Is that right?
No spreadsheets, no notes, no back-of-the-envel ope
cal culations? 1Is that fair?

A At this point, know ng what we know now,
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the way that | approached it was using ny
experience of running a nunber of organizations
wi thin our conpany, and what | attenpted to do was
to understand what was being placed before ne in
terns of what would have to be accomplished. |
have pretty extensive experience running a nunber
of logistical operations within our conmpany, and it
is upon that that | based the estimates to give a
sense of what it would take in order to do this.
Until we get an exact architecture, determne the
nunber of sites that would be in place to handle
the logistics that are described in ny direct
testinmony, it would be very difficult to pin point
an exact dollar figure.

Q Granted, but wouldn't it be possible to
make estimations on what you knew fromthe order?

A It still isn't clear, based on what |
understand at this point, as to which approach we
woul d take, and so ny answer enconpasses a nunber
of different approaches that could be taken

Q Ckay. Well, one of your outside vendors

for sone of our OSSs is Telcordia, right?
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A Yes, it is.

Q They do the switch in TIRKS and LFACS
and those systens, right?

A Yes, they do.

Q D d you ask anybody at Tel cordi a what
m ght be required even in order of magnitude to
i mpl ement the kinds of changes that you think are
necessary?

A In order to get an order of magnitude
estimate from Telcordia, it usually takes severa
nont hs. They have a process whereby you as a
custoner are obligated to provide a high level set
of requirements. Developing a high |evel set of
requirenments takes tine. They then read those
requi rements and share themw th their experts who
then take sone time to devel op an estimate, and
then that estimate is returned to us. 1In the time
that | was asked -- fromthe tine that | was asked
to prepare ny testinmony until the tine that the
testinmony was due that wasn't possible.

Q Ckay. Well, let's talk about that.

VWen were you first approached to devel op testinony
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in any one of the cases that the Conmm ssion has
been consi dering these issues?

MR BINNIG 1'll object to that question.
He's providing testimony in this case. That's the
only case he's providing testinony in.

MR BOMNEN: 1'Ill withdraw the question and
reask it in multiple parts for M. Binnig's
conveni ence.

Q Are you aware that this Comm ssion has
addressed these sane issues one or nore tines
bef or e?

MR BINNIG 1'll object to the rel evance,
Your Honor. We've already been down this road.

JUDGE WOODS: It's foundational. He can

answer .
A Yes, | am
Q Ckay. Can you just share with us your

know edge of how many tinmes this Comm ssion has
addressed this issue?

MR BINNIG |I'Il again object as to the
rel evance.

JUDGE WOODS:  Overrul ed.
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A My understanding is fromwhen | was
first asked a nmonth or so -- well, not even that
long actually, just a little nore than two weeks
before | filed ny testinony was that this had been
addressed before. | didn't feel it was necessary
for me to understand all the dates and tines and
proceedi ngs and what had occurred before. | was
bei ng asked to provide testinmony for this case.

Q And you said two weeks before you filed

A Alittle nore than that.

Ckay. Fair enough. Do you know whet her
or not the Conm ssion ordered |line card collocation
in any other phase of this proceeding or in any
ot her case?

A It was expressed to nme that there were
previ ous proceedi ngs that had resulted in our
needing to conme here for rehearing. The exact
| ogistics of that | do not know.

Q Ckay. Do you know whet her or not the
Conmi ssion ordered line card collocation in August

of last year in a case?
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A That sounds about right.

Q And did you know that at the tine or
soon after it happened?

A I knew there was an order in August. |
did not know t he details at that tinme, no.

Q When did you first become aware that the
Conmi ssi on m ght have or had ordered line card
col | ocation of CLEC-owned |ine cards in NGLCs?

A |'"d say, in general, sonetine around the
May /June tinme frane.

Q O 2001?

A Yes, sir.

Q Ckay. Thank you.

Now, were you asked to or was it your
goal to make things seemas difficult as possible
to i npl ement the Conm ssion's Line Sharing O der?

A No. M goal was to paint a realistic
picture of some of the difficulties that exist in
i mpl enenting what | understand the order to say at
this point.

Q Al right. Well, | want to pose a

hypot hetical to you, M. Hamilton. You know who Ed
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VWiitacre is, right?

A Yes, | do.

Q Ckay. If M. Wiitacre asked for a
nmeeting with you and said that he wanted you to
find a way to inplenent the Comm ssion's order,
that is to allow CLEC Iine card collocation, and he
wanted to do it fast, efficiently, and w thout any
whi ni ng or noaning and then file testinmny with
this Comm ssion to show how SBC pl anned to
i mpl ement the Commi ssion's order, would you have
filed the sane testinony?

MR BINNIG |1'mgoing to object to the
argunent ati ve nature of the question.

JUDGE WOODS:  Sust ai ned.

MR. BONEN: Ckay.

Q Now your background is in special
services. Is that right?

A Anmong ot her things, yes.

Q Ckay. You said you're currently

responsi bl e for special services and data services
support. Right?

A That is correct.
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Q Ckay. Now, is part of that -- where
does line sharing fall? |Is that part of your
responsibility right now? That is, are the OSSs
associated with line sharing part of your

responsibility right now?

A On the telco side, yes.

Q VWhat do you nean on the telco side?

A There are a set of systens that our
affiliate uses for line sharing. |'m not

responsi bl e for those.

Q So you're responsi ble for the systens
that support line sharing, both internally
honmegrown and third parties such as the Tel cordia
systenms. Is that right?

A I'"mresponsi ble for some of the systens.
I"mnore directly responsible for the processes
that the network organi zation uses. There are a
nunber of other organizations that are invol ved in
the process such as whol esal e whi ch takes the
orders fromthe CLEC custoners. | do not have
responsibility for that area. There's also billing

which I don't have responsibility for.
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Q Vll, isit fair to say you're
responsi bl e for the business processes that are
enabl ed by the conpany to do |ine sharing?

A No, not end to end. | actually have
ot her seni or manager partners who work with nme in
whol esale, in billing. Collectively we are
responsi bl e for the business processes.

Q Ckay. So what's your particular slice
of the responsibility?

A Net wor k.

Q And what does that nean? Wen it cones
to line sharing, what does the network piece of
that nean?

A It's the provisioning, maintenance, and
repair responsibilities.

Q And how does that interface with the OSS
that's required to support those functions? That
is, do you oversee COSS changes that are required to
acconplish line sharing?

A No. That's actual |y done by our IT
depart ment .

Q Ckay. So you're provisioning, repair,
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and mai ntenance for network. Wat does that nean?

A That neans that the people in ny
organi zati on support the users who -- support the
techni ci ans and adm ni strators who are responsible
for provisioning maintenance and repair and al so
support the systens that they use.

Q Ckay. And do you wite, for exanple, or
do your people wite methods and procedures?

A Yes, they do.

Q Ckay. But | take it that you don't --
it's the I'T people that specify and deal with the
CSS changes that m ght be required for any
particular offering. |Is that right?

A No, it's a partnership actually. Wat
ny folks do is they wite the business
requirements, so we interface with Wolesale to
under stand what products they want to offer. W
determi ne what has to be done in the network both
in terns of processes and system change
requirements. W wite those requirenments and we
share themwith IT, and then IT actually codes,

tests, and inplenments them
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Q If it's homegrown. They code if it's a

honmegrown system and they work with third party

vendors if it's outsourced. 1Is that right?
A That is correct.
Q Ckay. So then you and your group have

been involved with the business requirenments to

i mpl enent line sharing. 1Is that fair?
A Yes, it is.
Q And am 1 right that there have been two

phases of that within SBC, the fir st phase being
line sharing on all copper |oops and the second
being Iine sharing on the Pronto architecture?

A Yes.

Q Ckay. And were you involved in both of
t hose phases?

A Yes.

Q Al right. If you'll pick up your
direct testinmony at page 3 with ne, please, and
know you address -- this is -- at the bottom of the
page there's kind of an opening sumrary ki nd of
thing. 1'll ask you nore questions in sonme nore

detail, but I want to address a couple of questions
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to you where you first address these points.

Do you see your testinony begi nning at
line 15 where you tal k about the ripple effect of
al l owi ng coll ocation of |ine cards?

A Yes, | do.

Q I guess | should say CLEC-owned |ine
cards. That's what you're tal king about, right?

A Yes, it is.

Q And there on line 17 you're talking
about allow ng collocation of Iine cards in advance
of any order. Do you see that?

A Yes, | do.

Q Ckay. Well, | guess I'mcurious. Isn't
it the case that SBC in the Project Pronto
architecture routinely installs line cards in
advance of demand? |'mtal king about NGLC
Li teSpan cards.

A It installs themat the tinme that that
unit is placed, yes.

Q No. It installs themin advance of
actual demand for the services that can be carried

by those individual cards.
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A Yes.

Q In other words, it installs 10 or 20 or
30, right?

A Yes.

Q Ckay. Isn't the comon practice for SBC

not just for line sharing but for all services
supported by NGDLC to install somewhere between six
and twel ve nonths' worth of demand -- cards to
support six to twelve nonths' of demand for that
servi ce?

A | understood the nunber to range nore
than that, nore like six to twenty-four nonths.

Q Six to twenty-four nonths.

A Uh - huh.

Q Ckay. Fair enough. And that probably
is a function of the company's best | ook at the

take rate or the gromh rate for the service that

card supports. |Is that fair?

A Yes, based on trend and current take
rate.

Q Ckay. In other words, you're trying to

-- is it fair to say you're trying to bal ance the
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i nvestnment that you have in cards and the space
those cards occupy, and you don't want to spend --
you don't want to have capital just sitting out
there needl essly or capacity occupi ed needl essly?
On the other hand of the spectrum you don't want
to roll a truck each time you get a new service
order and put a card in, right? That's the two

ki nd of bal anci ng things here you're going through?

A That's a proper characterization.

Q And where you fit that bal ance right now
is that six to twenty-four nonths, dependi ng upon
the growth rate and the cards and so forth, is what
you think is the right thing to do to put -- that
is to put cards in to support that |evel of demand

growm h strikes that proper bal ance, right?

A Yes.
Q Ckay. And there's nothing magic about
that calculation. | nean anybody can do that,

right? You do it for your facilities, Rhythns does
it for its facilities, so does Covad, so does
Sprint, so does everybody, right?

A I would say that the main differences
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bet ween one company and the next doing that woul d
depend on their business nodel, their cost of
capital, their supply chain managenent, a host of
other factors, so | would not agree that al

conpanies do it the same or as well as each other.

Q | didn't say the same. | said all
conpanies do it. Isn't that fair?

A Ckay.

Q Ckay. For exanple, take yourself back

to all copper line sharing, and you know t hat
Rhyt hms wants to own and install its own splitters

and does so in its collocation cages. Right?

A That's ny under st andi ng.
Q So woul dn't Rhythns go through the same
ki nd of process where it says, gee, |'ve got to try

and figure out how many orders |I'm going to have
here so I can know, you know, how nmany splitter
shelves to put in? It goes through the sanme kind
of calculus where | don't want to go out there each
time | get an order and put a card in there, so
["Il put one shelf ininitially and then grow that

on a demand projection, right?
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A That's a pretty good rough estinmat i on of
what woul d have to happen

Q Ckay. Al right. So are you saying --
then on line 18 and 19 you tal k about having to
install -- I"mgoing to do the install and repl ace
intw different sets of questions, okay? Focus on
the install there. You say you have to instal
i ndi vidual cards on a case-by-case basis. You
woul dn't have to do that, would you? That is you
could -- | don't want to just |eave the question
open. Isn't it true that you could have CLECs do
exactly what Aneritech does, that is, estimate
their demand for the next six to twenty-four
nont hs, and put their cards in in a bunch just as
you have testified you do on a routine basis for
your services? That's possible, right?

A | would actually have very serious
concerns with that based on the experience that
we've had with splitters.

Q I just asked you if it was possible
first, and you can expl ain why you don't think it's

a good idea, but is that possible to do that?



10

11

12

13

14

15

16

17

18

19

20

21

22

1300

A I think It would have very negative

effects on capacity.

Q Is it possible, M. Hanilton?
A I woul d suppose so.
Q Ckay. Could SBC s installation of

enough ADLU cards for the next 24 nonths of denand,
could it have a negative effect on capacity?

A Gven the multiple uses of the ADLU
cards today and their potential to serve POIS
services as growh, | would say no.

Q So it would be okay for Ameritech to put
in 24 nonths of demand worth of ADLU cards, but it
woul dn't okay for Rhythnms to put in say three cards
per SAI for initial rollout for the next six
nmonths. |s that your testinony?

A I guess I'mnot certain what you nean by
woul d be okay. From what perspective?

Q From a capacity constraint perspective
as you testified.

A My testinmony woul dn't be that it would
be okay for SBC and not for Rhythns. M concern is

with the group, the community and the burden it
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woul d pl ace, not any one particul ar CLEC custoner.

Q So you're saying | guess then that in
total, if you let nultiple CLECs place nore than
one card at a tinme, you can foresee sone probl ens.
Is that right?

A Yes.

Q And so you wouldn't want to do that, but
you woul d be happy to have SBC still depl oy enough
cards for 24 nmonths of growh. |Is that right?

A Vell, I look at it nore as it's kind of
i ke insurance where if you get a group together,
you're going to have | ess of a chance of any one
party being negatively inpacted than if they all
have to hold their risk individually, and | think
that's the risk.

Q Ckay. Well, let's tal k about insurance.
One of the ways you can minimze that risk is by
pooling, right? Just conceptually.

A I think that' s what we do today.

Q Ckay. One of the ways you can mnimze
the risk that you' ve identified, the capacity ri sk,

woul d be to allow CLECs to pool; that is to share
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an individual card. Isn't that right?
A Again, | think that's what we do today.
Q Ckay. That is when you own the c ard,

you can have Rhythns on port nunber 1 and Covad on
port number 2 and so forth. R ght?

A Correct.

Q VWll, if the Conmission's order is
finally inplemented and we get to own the line
cards, | guess Rhythns and Covad coul d share a card
that Rhythnms owned, right?

A Not under st andi ng whether there are, you
know, legal or liability issues, | would say I
don't see why not.

Q Ckay. O SBC coul d admi ni ster some kind
of pooling arrangenment, could it not, where we all
delivered a bunch of cards to you, say ADLU cards
that were Alcatel built or Alcatel |icensed, of the
proper, current vintage and you sinply nmanage those
cards as a pool. That's possible, right?

A Again, | think we do that today with the
exception of the cards comng fromthe CLEC

Q I"mtal king about it would be possible
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for us to own cards, deliver themto you, and have
you depl oy those cards and allow us to share ports
on individual cards that one of us owned. That's

possible, right?

A If we throw enough resource at it,
certainly.
Q Ckay. Wuldn't it also be possible for

us to all buy cards, deliver themto you, have you
adm ni ster or receive those cards, and in doing so
give us a port credit for each port on the cards we
gave you and have you then allow us to order that
port to be enabled on any NGDLC, not just the ones
where the cards that we owned happen to reside?

A | don't believe so.

Q Ckay. Whuld you know i f SBC had ever
consi dered what |'ve just described as an option
for card ownership? That is the delivery and
pooling and crediting of ports?

A Yes, we have.

Q Ckay.

Now, there's really two issues you

identified here, right? The installation of the
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cards and then possible troubles associated with
the card. Right?

A That's correct.

Q Ckay. And when sonebody reports that
their service is not working, you open what's
called a trouble ticket, right?

A Yes.

Q And then it's soneone or soneone's job
to go try and figure out which part of the path or
conponent has failed. Right?

A Correct.

Q Ckay. And the trouble can be al nobst
anywhere between the two end points of what's being
tested, right?

A Certainly.

Q Ckay. It can be the card in the case
you're identifying. The card could go bad, right?

A That' s possi bl e.

Q And am 1 right that it could go bad --
assune a dual card for ease of discussion, the
current flavor, okay?

A Ckay.
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Q That card could go bad with respect to
only one of those DSL ports, right?

A That' s possi bl e.

Q O the card could sinply experience a
catastrophic failure where all the services were
taken off, right, taken off |ine?

A Al so possi bl e.

Q Ckay. Now when you -- do you know how
-- let's assune that you have a SBC ADLU card
installed with active services on it to do line
shared services, nmeaning two ADSL and two POTS.

Can you assume that with nme?

A Yes.

Q One of your custoners calls in a DSL
trouble, and tell nme how you're going to figure out
-- let's assune that the trouble is on the ADLU
card that's serving the custoner who has called in.
Ckay?

A Ckay.

Q Just briefly describe how you can figure
out that it's the card and not something else in

the network that's w ong.
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A Wll, it takes three things; first off,
the information fromthe custoner, what the
custoner shares with us. Secondly, it takes the
testing that we can do of that card. W do have
some renote test capability out to the renote
termnal and to that particular card and |line, and
then it's conbi ning those two and using the
know edge of the adm nistrator in what we've
determ ned from previous histories of troubles that
sound like that that hel ps us to determ ne that
that's the problem

Q Ckay. Fair enough. So this renote
troubl e analysis can be performed from -- certainly
fromthe central office, right? O is it actually
froma nore central |ocation than that?

A It's actually fromthe reporting bureau
that takes the report, the |ocal operation center
i n the whol esal e organi zation

Q Ckay. So that's Iike one office.
mean who does the actual renote testing of that
card you descri bed?

A A mai ntenance adm nistrator in the |oca
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operati on center.
Q And is that -- in lllinois is that one

center or two centers or what?

A I"'mnot certain. | know there are many
of them across the country. | don't knowin
particul ar how many there are in Illinois.

Q Ckay. But it's not one per centra

office or something like that, right?

A No.
Q It's one centralized |location, right?
A It is a centralized | ocation

Q Ckay. Al right. And you said that you
have a test that can identify at |east in sone
cases that you've got a bad card out there.

A Trouble isolation is mainly done on a
process of elimnation

Q Ckay.

A And so the testing is usually trying to
validate what is not the problem not in particul ar
what is the problem The problemis settled upon
through a process of elimnation.

Q And in that process of elimnation it is
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| take it, using the current skills and

tool s that your enpl oyees have, to figure out that

the card is bad.

A

Q

In some cases that is possible.

Ckay.

Assume that happens. Assum ng

that that happens, what do you do or can you fix

the trouble and bring that custonmer back up on line

wi thout rolling a truck?

A

It depends on what the trouble is. In

some cases it may be a problemthat we can reset

the card.

reason.

The card may be having errors for sone

W could reset the card and that could

resolve the trouble, or we may have to roll a

truck.

Q

you have to rol

A

Q

Ckay.

Yes.

Ckay.

If the chip set has failed, do

a truck?

You' ve got to send the technician

out to the RT enclosure, probably with a

repl acement card on board, right?

A

Q

No.

No?
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A The technician would actually go to the
SAI and woul d nmove the custoner to another port.
W woul d not intrude the RT.

Q Ckay. So you're going to just rejunper
to a different distribution pair. I'msorry; to a
different feeder pair, right?

A Yes.

Q Ckay, but that nmeans then | think, if
under stand what you're saying, that you're going to
| eave the bad card installed and sinply, by
rejunpering at the SAl, have another card that's
sitting with avail abl e capacity be used for that
purpose. Is that right?

A Correct.

Q So you're going to need to have a spare

capacity of cards involved to be able to do that.

Ri ght ?
A Correct.
Q Is that one of the reasons that you

install nore than one card at a tine? That is that
you install spares, if you will, so you can do this

approach to trouble resol ution?
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A Certainly.

Q Ckay. | guess you could, if you wanted
to instead, go to the RT itself and, you know, you
know where the bad card is fromthe dispatch and
just take the bad card out and put a new good card
in. You could do that, right?

A It wouldn't make sense to ne, but
certainly you coul d.

Q Well, | mean you have a choice of two
ways to resolve that trouble in our exanple. One
istorejunper it at the SAl and the second is not
to go there but to go to the RT instead and repl ace
the bad card, right?

A Yes.

Q Ckay. Now, so if -- of those two,
think you're establishing that you think the SAl

rejunpering job is the superior sol ution, right?

A It's the quicker and cheaper sol ution
yes.

Q Does that maeke it superior?

A I would think froma custoner's

perspective yes.
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Q Ckay. So if we were going to own the
cards and we wanted to have that be the solution
that you used to resolve troubles, we'd need to
have spare cards installed that weren't currently
serving custoners so that you could do the same
thing for us that you said is the superior way to
do it for yourselves right now, right?

A It's a reasonabl e assunption to think
that's the approach you'd want to take.

Q Ckay. In other words, if the
Conmission's -- or I'msorry -- when the
Conmi ssion's order is inplemented, you' re going to

want to do it in the nost efficient way for al

concerned. Isn't that fair?
A Absol utel y.
Q Ckay. Now | want to switch gears and

tal k about your testinony at page 4 where you talk
about what you need to change to be able to track

i ndividual cards that we might own or just the fact

that we own cards in general. That starts at page
4, right?
A Yes, it does.
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Q Ckay. | take it you're famliar with
the conpany's OSSs in general, including LFACS and
TIRKS and so forth?

A I am

Q And is it correction that LFACS
traditionally has been the outside plant inventory

and assi gnnment systen?

A In part.
Q Ckay. And is it correct that in an
NGDLC world that it's LFACS that will inventory the

line cards that go in the DLCs including the ADLU

cards?
A No.
Q It's not true?
A That's not true.
Q VWhat systemwill do that?
A The | believe it's called MOPICS. It's

the outside plant equival ent of the card system
that we use in the inside in the central office.

JUDGE WOODS: W need a spelling of that,
pl ease.

A I"'msorry, M-OP-1-CS.
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JUDGE WOODS:  All caps?

A Yes.

Q Ckay. So if we had internal SBC
docunents, confidential docunents, that said in
witing that LFACS would inventory the ADLU cards,
those woul d be wong in your opinion?

A My understanding of it is that the ports
are actually designated in LFACS, not the cards

t hensel ves.

Q Ckay. We can work with that. LFACS
then will inventory the ports and assign the ports,
right?

A That is correct.

Q Ckay. Al right. And you said that you

need to nodify your systens to be able to accept

and process new fields, plural, of information,

right?
A Yes.
Q. And the fields associated with

i nformati on about the inventory of the CLEC-owned
line cards, right?

A Yes.
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Q Al right. Well, in essence, isn't it
correct that what you're trying -- what you woul d
need to do is to add one piece of information in
essence? That is, where before you had only a
singl e owner of cards, that being the SBC | LEC, now
you' ve got to recogni ze that who the owner is.
That i s, because you're going to have nultiple
owners, you need to tell your systens, to nodify
themin effect, to be able to recogni ze that who
owns the card is inportant in the assignnment and
the rest of the processes. Is that fair? That's
the key addition you're tal king about here.

A Who owns the card, what type of card,
and what service should be on that card.

Q But the additive thing, the new
information that's not there right now is who owns
the card, right?

A If you're speaking solely for the
pur pose of provisioning, then | would agree with
t hat .

Q Ckay. Well, for exanple, you already

have in your network installed, in fact, in
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Li teSpans you have different kinds of cards

installed, right? POIS cards, ADLU cards, and so

forth?
A Yes.
Q So LFACS has to know that there are

di fferent kinds of cards out there, right?
O herwise it would just assign the wong service to
the wrong card.

A No. What LFACS knows is that those
cards have certain capabilities. Those
capabilities are in tables as weighted properties,
and what we do is based on the service that's being
requested, we assign it to a card that's
appropriate for that set of weighted properties.

Q Ckay. You're tal king about the service
codes, right?

A In part.

Q The 30 or 35 base service codes that
LFACS | ooks to to assign services?

A In part.

Q Ckay. Well, at a higher level though, I

nmean LFACS needs to know that there are different
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ki nds of cards because different services require
different cards, right?

A No. LFACS has to know the differing
capabilities of the ports. Miltiple cards can
provi de the sane capabilities. For exanple, we
coul d have one card that's capabl e of POIS service
of one particular type and vintage. W can have
anot her card capable of providing the exact sane
service of that type and vintage. LFACS sees them
as exactly the sane type of card.

Q And how many ki nds of cards right now
provi de ADSL service?

A Are you saying limted to the Al catel

Li teSpan product ?

Q Yeah, the LiteSpan 2000.

A One.

Q How many ki nds of cards? One?

A Yes.

Q Isn'"t it also correct that there are

di fferent manufacturers of cards that are installed
in your LiteSpan systens right now?

A I don't know.
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Q But your current operation support
systens can do whatever is currently required to
recogni ze all these variables and assign services
correctly, right?

A Yes.

Q Ckay.

MR. BOAEN: Your Honor, I'mgoing to
distribute and ask that you mark. .

(Wher eupon sai d docunent was

distributed to the parties.)

Your Honor, | think, | think this is a
confidential docunent. |Is that right or not?

MR BINNIG Yes, it is.

MR. BONEN: Ckay. Wat | want to try and do

is do this on the open record, and if we need to go

on the closed for nore detailed identification, but

coul d you please mark this as Rhythns Rehearing
Ham | ton Cross Exhibit Nunber 1P
JUDGE WOODS: It will be so marked
(Wher eupon Rhyt hns
Rehearing Hami|ton Cross

Exhi bit 1P was mar ked for
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identification.)

Q Now, M. Hamilton, you've been inforned
by your counsel that you're not suppose to disclose
information that's confidential on the open record.
Is that right?

A I have.

Q Ckay. Let's try and do this part of the

cross sinply by pointing and referring w thout

di sclosing information that's confidential. Can we
try that?

A I under st and.

Q Ckay.

You see that this is a LiteSpan 2000
docunment fromthe top there?
A Yes.
Q Ckay. And you see that this covers

what's called line term nal status codes?

A Yes.

Q Do you know what those are?

A I"ve heard the term |I'mfamliar with
how it is used in the systemarchitecture. 1| don't

know t he exact definition of it.
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Q Ckay. Fair enough. |If you | ook down --
at the top of the first colum and then | ook down
that colum, it says LFACS LTS. Do you see that?

A Yes, | do.

Q This | take it is what you were just
describing; that is, it is what LFACS needs to
recogni ze about a service so it can assign the
ri ght kind of port appearance. |Is that right?

Yes.

And you see things |ike DDS. Do you see

t hat ?
A | do.
Q That's digital data service, right?
A It is.
Q Ckay. And do you see DI D?
A | do.
Q And what's that?
A Direct inward dial.

Ckay. And then for each of those LFACS
LTS or line termnal status codes that cone down
that |l eft columm, then there's six nore col ums

that are titled Card Type. Do you see t hat?
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A | do.
Q And each of those is a different

manuf act urer nane or designation, right?

A Correct.
Q And | won't give the names here, but you
can see that -- you recognize all of those as

equi pnent manuf acturers, correct?

A | do.

Q And then you see entries under sone of
the cells. That is, for any particular LFACS |ine
term nal status, one or nore manufacturers nmakes a

card to support that. Right?

A In some cases, yes.

Q Ckay. It's only one sonetines, right?
A In some cases, yes.

Q And where there is an entry, for exanple

if you look at the cell that's the conjunction of
the DID LFACS line termnal status with the first
manuf acturer's card type, do you see that?

A Yes.

Q That's that manufacturer's designation

for its card that supports DI D, right?
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A I'"msorry?

Q Do you see the entry in the cell if you
draw the [ine across from D D and down fromthe
first Card Type col um?

A Yes.

Q Ckay. That entry there is the
manuf acturer's or sone designation identifying that
particul ar manufacturer's DID card, right?

A No, it is not.

Q Ckay. What is that?

A VWhat that is is that is a piece of

information that the systemis trying to pick up

for assignnment. |If you look at the row i medi ately
above that.
Yes.
A The system recogni zes that it can pl ace

on any of those five boxes that are filled, it can
pl ace that type of service against any of those
cards. The cards are not identified uniquely. In
the case where the designations are uni que, those
may be for other purposes such as a slightly

differing capability between the cards, but in some
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cases, as you see in that row there that is |abel ed
DDS, the capability of all of those cards are
equi val ent .

Q Ckay.

A And desi gnated as so.

Q Ckay. Fine.

Now, can you tell fromyour know edge of
these systens which LFACS |line term nal status code
is used to support ADSL?

(Pause in the proceedings.)
A No, | cannot.
Q But there's got to be one, right?

Because LFACS needs to be able to assign ADSL

ports.

A | woul d assune so.

Q Ckay.

A You asked ne if | could identify the
particular one. | can't.

Q Right. M suspicion when we got this

docurment was that it might be not a current
generation; that is, it mght be a docunment for

line termnal status codes for the LiteSpan prior
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to the depl oynent of Release 10.1 that now supports
ADSL because | didn't see anything on there that
| ooked |ike ADSL either

JUDGE WOODS: Well, in fact, at the top it
says Rel ease 1, doesn't it?

A I was going to say that nyself.

VMR BOAEN. Yes. Well, | don't know what
Rel ease 1 neans, Your Honor.

JUDGE WOODS:  All right.

MR. BOAEN: G ven the witness's testinony, he
can't identify -- hold on.

(Pause in the proceedings.)
Ckay. |I'mgoing to nake a record

request that the conmpany provide, if one exists, a
nore recent version of this docunent given the
Wi tness's testinony that he cannot identify any of
the LFACS line term nal status codes that wll
support ADSL or |ine sharing ADSL.

JUDGE WOODS: Wiile I'msure the conpany is
willing to do that, | think I would appreciat e it
if we were a little nore specific than just a nore

recent version. How about the nbst recent version?
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MR BONEN. | take that. 1'd like the nost
recent version, Your Honor.

JUDGE WOODS: Thank you.

VMR BOAEN. | stand corrected.

MR BINNIG If there is a nore recent
version, we will produce the nost recent version.

JUDGE WOODS: Thank you.

MR, BOWNEN:

Q Vell, aml right, M. Hamilton, that you
testified that LFACS is going to assign ports,
right, on ADLU cards?

A Yes.

Q And it's going to do so using this line
term nal status code, right?

A Yes.

Q And so we're going to need to see --
LFACS needs to have an LTS code that supports ADSL

cards, right? O else it can't assign.

A I don't know whether that code is here
or not. | cannot identify it.
Q | understand. The request -- let ne

just reclarify the request. |'masking you to go
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check, not this right second but when you get a
chance, and if one of these codes does support the
ADLU card assignnment, just indicate which one it
is, and if none of these codes support that
assignment, | need to see the current version of
this docunment that does show that.

MR BINNIG Well, this is what I'mwlling to
do, Your Honor. I'mwlling to check and see if
there is a nore recent version, and, if there is,
we will produce the nost recent version. |If
there's not, | would suggest that this question
coul d be asked of M. Waken who is | think the nost
famliar with the various back office systens |ike
LFACS of our wi tnesses, and M. Waken will be
prepared to respond.

JUDGE WOODS: (Ckay. Let's put the question to
M. Waken.

MR. BONEN: Ckay.

JUDGE WOODS:  And if he can't answer
satisfactorily, then we'll proceed to the data
request. Ckay?

MR. BONEN: Ckay. That's fine.
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Q Ckay. Let's conme down towards the
bottom of page 4 there, M. Hamilton. Here you're
saying you're at |least setting out a world where,
if I can call it this, this is a one-card-at-a-tine
world, right? Is that fair?

A Yes.

Q Ckay. You're saying that you get a
card; you dispatch a technician. They go out and
install the card, either initial install or service
order and like that. R ght?

A Yes.

Q Ckay. And that isn't the only way to do
things, as we've already tal ked about, right? You
can install cards in multiples, as you are doing
ri ght now for yourself.

A And | would al so add that the cards are

capabl e of nore than one service per card, so

obviously it wouldn't be per service. |It's per
card.

Q Fai r enough.

A It would need to be on a per card basis.

Q My point is you're agreeing with ne that
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it's possible to install CLEC-owned cards just as
you install ILEC-owned cards; that is, not nore
than one at a tine.

A I would state it differently in that we
install themall at the same time in a bul k basis
versus on nmultiple trips.

Q Is it possible to take CLEC-owned cards
and install nore than one at a tinme in the RT?

A Yes.

Q Ckay. Now you're tal ki ng about how
conplicated this process is. Actually you say on
lines 21 and 22 addi ng new or different c onponents

to the network is a conplicated process. Do you

see that?

A Yes.

Q Now all | want to talk about is an ADLU
card, nothing else. 1Is that fair, to talk about
just that?

A That's fine.

Q Al right. This is not a different
conponent then. |It's the sanme kind of card you're

putting in right now, right?
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A Yes.

Q Ckay. And it's only new because it's
unused | guess. Right?

A Correct.

Q It has no different functionality than
the cards you're installing right now 1Is that
fair?

A An ADLU has no different f unctionality

fromthe other cards that we install?

Q Fromthe other ADLU cards you are
i nstalling.

A From the other ADLU cards. No, it does
not .

Q Ckay. So none of that is new or

different. R ght? That's the sane.

A Yes.

Q Ckay. But it's conplicated because of
the configuration of a renote termnal -- |I'm
guoting here -- and the need to maintain a clean

environment to ensure the equi pment can operate at
a high level of reliability. Do you see that?

A Yes, | do.
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Q What ki nd of enclosure do you have in
m nd when you're tal king about a clean -- it sounds
like a fab plant for chips. What kind of
envi ronment do you have in mnd here?

A W really attenpt to only go into huts,
CEVs, and cabi nets when the weather is good, when
we can get them open, expose the back of the
el ectronics to access them put cards in, take
cards out. If we were to be doing it on a
case- by-case basis, well, you're not only going to
provi sion and mai ntain services on a sunny day and
so you may have to go and open a cabinet, for
exanple, in a driving rain storm That requires a
very, very different process. We have to sit up a
tent. W have to send a different type of truck
so that's what | say when | say cl ean environment.

Q I guess | was curious because it sounded
later in your testinmony |like you' re tal king about
going to a CEV where you unseal the CEV and you
punp out any gas that might be in there and so
forth. 1Isn't that what you had in mne when you're

tal ki ng about a cl ean environment here?
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A No. | actually have all of our
environments that maintain our electronic equi prent
inmnd. | state in ny testinony why we nmaintain
those environnments, for the purposes of dust
contam nation, corrosives that are in the air, etc.

Q | read that. Well, isn't it true that
your base, your majority configuration for Project
Pronto in Illinois and el sewhere is a LiteSpan 2016
cabinet? That's the nmbst common new RT encl osure
you' re deploying as part of Pronto?

A No, | don't believe that's the case.

One of the data requests was shared with ne, and
believe for Pronto in Illinois there will be 535
CEVs, 7 huts, and 483 cabi nets.

Q 535 new CEVs?

A No. Actually there are currently 355
CEVs in existence. Mst of those will be
retrofitted

Q Ckay. So ny question was, isn't it
correct that the nost comon configuration for new
RTs is a cabinet, in Illinois and el sewhere?

A No. There are 483 cabi nets and 535
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CEVs, more CEVs than cabi nets.
Q And how many new CEVs are we tal king

about, M. Hamlton?

A W' re tal king about |ooks |ike 180.

Q Ckay. Which is bigger, 400 and whatever
or 1807?

MR BINNIG I'lIl object to the apples to

or anges conpari son.

JUDGE WOODS: What ?

VR BOVNEN. Pardon ne?

MR BINNIG I'lIl object to the apples to
or anges conpari son.

JUDGE WOODS: | don't think he's answer ed the
guestion. The question is new --

MR. BOAEN: New RT depl oynents.

MR BINNIG | understand what the question
is. M. Bowen just made an appl es to oranges

conpari son because he was using existing cabinets

as well in his nunber.
MR BOVNEN
Q I''masking a sinple question,

M. Hamilton. | want you to conpare new RT
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depl oyments. Al right? New.

A Ckay. GCkay. | understand your
guesti on.
Q Ckay. Aren't the mpjority of the new RT

depl oynment s cabi net s?

A I would say doubtfully. There are 2,181
cabinets to date in Illinois. There will be 483 of
those that will be Pronto capable. Now, we may
have to deploy a new cabinet in a | ocation we want
to serve with Pronto where no cabinet exists, but I
woul d say the 483 cabinets that will be Pronto

capable, nost if not all will cone fromthe 2,181

that exist today. | know there will be at |east
180 new CEVs.
Q Ckay. Well, if there's 2,000 cabinets

right now and there's 500 CEVs, which of those
nunbers is bigger?
I"I'l withdraw the question, Your Honor.
JUDGE WOODS: Thank you.
Q Vell, | visited one of the LiteSpan
cabinets in Texas with the SWBT team M. Hamlton,

and it was a 2016 where the doors just open right
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up, right?

A There are sone of those in the network,
yes.

Q Bot h sides, the doors open right up with

no unseal i ng, no punping out of gas, no none of
that, right? You just open the doors.

A In a cabi net, when you unlock the
cabi net you are breaking the seal. There's a
rubber gasket that goes around the entire outer

perinmeter of the door

Q Do you punp the gas out fromthe inside
of that?

A No.

Q And whil e the doors are open, the breeze

just blows right through it, right?

A It does.
Q Ckay. These are what's known as
hardened installations. 1Isn't that true? That is

they're designed not to require special
envi ronment al condi ti oni ng.
A I would disagree with that. | think

that the cabinet and the encl osure and the fan
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systemis a special environnmental system It's
desi gned to keep contam nants out for the nopst
part, try to keep

tanpering from occurring, etc.

Q Do the Al catel specifications require
you to enclose the entire RT in sone kind of seal ed
encl osure before you open the doors?

A I don't know whether they do or not.

Q Don't you just go out there and open the
doors up and work on the system M. Hamlton?

A On nost days in nost climates, yes. In
[Ilinois I"'mnot as famliar with the cli mate. |
would imagine it's nmore rainy here than it is in
some ot her parts of the country, so.

Q So if it's raining, you put a tent over
yoursel f before you open the doors up, right?

A | believe that's what | said.

Q Ckay.

On page 5 of your testinmny where you
tal k about the steps that you think you' d need to
know -- I'msorry -- the thing you need to know and

the steps you think you need to take to nake this
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wor k, do you have t hat there?

A If I could get a line reference, please.
Q You say "First" on |line 15.

A Ckay. Thank you.

Q So first you need to know what ki nd of

card it is. R ght?

A Yes.

Q So we need to tell you this is an ADLU
card. Right?

A Yes.

Q Ckay. But your parenthetical says
setting aside the question of whether such cards
woul d work at all. Do you have sone suspicion that
if we buy an Alcatel card and give it to you that
it won't sonmehow work?

A VWhat was expressed to ne was that the
order didn't specify, and I don't recall reading
this directly. It was told to nme that it didn't
specify Alcatel cards only.

Q Ckay. Wwell, if I tell you that Rhythns
iswlling to -- at this point at |east to supply

only Al catel manufactured or |icensed cards, does
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that renove that consideration?

A That sounds |ike the comm tnent we've
made in the Pronto Waiver Order, so | would say
yes.

Q Ckay. Okay. Then you say, third, you

need virtual channel and virtual path information,

right?
A Yes.
Q So you can connect -- so you can get the

path to our collocation in the central office
through the OCD, right?

A Ri ght.

Q Vel l, you need that no matter what card
is out there, right? Wether you use one of your
cards or one of our cards, you' ve got to tell the
systemthe VP and VC assignnments to get those bits
to our DS-3 or OC-3 connector, right?

A Yes.

Q Ckay. So that's not unique to the fact
that we own it, right?

A I don't believe I was explaining only

the uni que aspects. | was trying to paint a
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picture of the entire process.
Q But you're agreeing this is not unique
to our ownership. That's conmon to both, right?
A | agree.

Q Ckay. GCkay. On page 6 do you see the
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statement that you're asserting that you need to be

able to track slot inventory on line 167

A Yes.

Q And you say that that capability does

not exist today. Do you see that?

A Yes.

Q Are you saying that you can't track sl ot

i nventory on the ADLU cards that you depl oy?

A When cards are | oaded into an RT, we
book them as an asset, and MOPIC is an asset
tracking system It's not an inventory system

we assume we own all the cards.

Q I thought MOPIC was only used in
Cal i f or ni a.

A Its equivalent in Illinois.

Q What's its equivalent in Illinois?

A I don't know the term

So
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Q Vell, | thought you were saying sl ot
i nventory here for assignment purposes. |I|s that
not right?

A No, I'msaying slot inventory here nore

inrelation to the |ogistical nanagenent system |

describe later in ny direct.

Q Ch, the brand-new, ground-up one.
A Yes.
Q Ah. And do you track slot inventory

yoursel ves right now? 1|s that the MOPIC thing
you' re tal ki ng about ?

A Again, it tracks the assets. It does
not track in particular where they are | ocated.

Q Ckay. Do you see on line 21 your
referral to the so-called Common Language Equi prent

Identifier?

A Yes.

Q Do you do that right now for your own
cards?

A In the asset syst em| believe we do.

Q And do you track serial nunbers right

now i n your asset systen®
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A | believe that's only tracked in
purchasing. | couldn't be certain.

Q But you'd have to do that uniquely and
separately if we owned the cards. Is that your

testi mony?
A Yes.
Q You' d have to track serial nunbers.
Ckay.
Al right. On page 7 of your testinony,
begi nning at line 13, do you see your testinmony
that you'd have to nodify your OSSs to create a

nmeans of inventorying and provisioning PVPs and

PVCs?
A Yes.
Q As UNEs?
A Yes.
Q Vel |, you ve got to do -- you have to

i nventory and provision PVPs and PVCs whet her
you' re tal king about UNEs or a whol esal e broadband
service. Isn't that ri ght?

A Yes.

Q Ckay. |In other words, you' ve got a
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common resource here between the RT and the OCD
that is, the comon resource being the fiber system
driven by the OCD and the NGDLC. On that conmmon
systemare riding PYPs and PVCs, right?

A Yes.

Q And you' ve got to know whose ATM cell s
go where, right?

A Correct.

Q So you've got to have a systemto
i nventory and provision those, whether it's
whol esal e broadband service or UNEs. So there's
not hi ng uni que there, right?

A | believe that the way it works today in
t he whol esal e broadband service, we just associate
any card with an available PVP. W build a PVP.
When different services are offered at some point
in the future, we may have to nodify that, and at
that point we have to track part icular PVPs and
PVCs to particular types of cards, but | don't
bel i eve we have to do that today.

Q You don't think you have to --

A Just the channel. 1'msorry; j ust the
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circuit.

Q You don't think you have to map a PVC to
a port on a card in the NGDLC?

A You do have to map a PVC to a particul ar

port on a card in the ADSL capable RT.

Q Ckay.

A But then that's all mapped back to one
PVP.

Q | understand that.

A Yeah.

Q But you've got to map to -- and then to

put individual port appearance on a card, right?
Ri ght now.
A Yes.

Q Ckay. For the whol esal e broadband

servi ce.
A Ri ght.
Q And if we own that card, you can do the

same mapping to the port on our card, right?
A Ri ght.
Q So you're done with that one, right?

A Ri ght.
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Q Ckay.
Al right. Now Il want to tal k about

which is harder, this, that is the line card
coll ocation inplenentation, or line sharing itself,
and on page 9, if |I'mreading your testinony
correctly, you're saying that this, that is
i mpl enenting the Commission's line card coll ocation
order, is at least twi ce as conmplex as inplenenting
line sharing itself. Am1l reading that correctly?
On line 4 and 5?

MR BINNIG And if you need context, why
don't you |l ook at page 8 as well.

(Pause in the proceedings.)

A Yes.

Q And that -- okay. So sinply adding the
fact that there's nore than one owner of a
particul ar piece of equipment, that's what you're
referring to as being twice as hard as all of line
sharing. Do | understand that correctly?

A Yes.

Q Ckay. Well, | thought |ine sharing was

viewed as a maj or chal | enge because the OSS changes
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were so conplex. That is, didn't the FCC give you

six extra nonths to deploy |ine sharing because of

the OSS changes required?

A

I wouldn't necessarily characterize it

as six extra nonths.

Q
A
Q

changes,

A

Al right. Six nonths. Sorry.

Yes.

Ckay. The reason for that was the OSS
right?

W had stated | believe that it woul d

take 18 nonths.

Q
driven?

A

Q

Ckay. But aml right that it was OSS

Primarily, vyes.

Ckay. And wasn't the fundamenta

chall enge there the fact that for the first tinme i n

your history you needed to have the ability to

assi gn another service to a working facility that

was al ready assigned? Wasn't that the fundamenta

challenge in line sharing OSS?

A

Q

No, | don't believe so.

Can you think of any other service that
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sits on top -- take a copper pair, for exanple;
take the Phase One line sharing solution from

Tel cordia. Can you think of any other service that
can be nmechanically assigned to an existing working
pair, in-service pair?

A Vell, I think we do that with
mul tiplexing today for a T1 that serves multiple
DD trunks, for exanmple, so we're assigning
multiple services to an exi sting circuit. It's a
four-wire circuit, but it's a circuit.

Q Can you think of any other situation
where you have a non-pair gain copper pair where
you assign another service to a working pair, on
top of one that's already there?

A Only a DAM,, digital added main |ine.

Q And didn't line sharing involve a whole
| ot nore connecting facility assignnments and
central office cross-connects and changes so that
if troubles are reported, you recognize that there
is nore than one service on that individual I|ine
and so forth?

A Yes.
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Q And didn't all those changes inpact al
the Tel cordia systens?

A I don't think it inpacted all the
Tel cordi a systens.

Q VWi ch ones didn't it, if you know?

A Are you speaking only of Illinois? It's
di fferent based on region. That's why | asked.

Q | understand, but your line sharing
solution fromTelcordia is 13-state, right?

A Yes.

Q Ckay. Let's just talk about Telcordia
for a nonent.

A Ckay.

Q Are you aware of any Tel cordia systens
that were not inpacted by line sharing?

A Vell, | don't believe the outside plant
engi neering systens were inpacted by |line sharing

Q LEAD LEI S you nean?

A Yes. | don't believe systens |ike MARCH
were inpacted by |line sharing.

Q And is it fair to say that the majority

1345

of the Tel cordia systens that you use in Illinois
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and el sewhere were affected by the Iine sharing

rol | out?
A For pre-ordering, ordering,
provi si oni ng, mai ntenance, repairing, and billing,

yes. W use their systens for some other things

that aren't associated with those processes. That
woul d have probably have been the best way for ne
to qualify ny answer.

Q Ckay. Now, do you know a ge ntl eman
naned Hadi Sadrosadat ?

A Yes, | do.

Q Spelled H-A-D- 1, first nane,
S-ADROSADAT. |Isnt M. Sadrosadat or
wasn't he the 13-state SBC point of contact with
Tel cordia on the Iine sharing solution, Phase 1 and
27?

A Yes.

Q Now we deposed M. Sadrosadat in Texas,
had a nice chat with him and | think we understand
quite a bit about how things work. Have you heard
of a docunent called O.S560, Wirk Statenent OLS5607?

A I've probably seen it or had it
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referenced on a call or sonething.

Q Ckay. Let ne show you a copy of that,
and, Your Honor, I'll ask you to mark t his docunent
as, and this is confidential, as Rhythns Rehearing
Ham | ton Cross Exhibit 2P.

JUDGE WOODS: It will be so marked.

(Wher eupon Rhyt hns
Rehearing Hami |l ton Cross
Exhi bit 2P was nmarked for
identification.)

Q Do you know approxi mately how nuch,

M. Hamilton, Telcordia charged SBC froma 13-state
basis to develop its so-called |ine sharing
sol ution?

A To do the devel opment work or how nuch
it would cost to inplenent?

Q VWhat did they charge you as a |icensee?
What was their --

A | don't know.

Q Ckay. Do you recogni ze this docunment as
Wrk Statenment OLS560, Version 2?

A | do.
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Q This is, in effect, the contract that
was signed between SBC and Tel cordia for the line

sharing upgrade solution for their products, right?

A It appears so.

MR BOMAEN.  Your Honor, I'Il indicate for the
record that | thought we had -- this docunent ends
at page 10. | believe that there are pages m ssing

at the end. W're trying to find those right now,
so l'd like to be able to substitute a full ver sion
of this once we get those in hand. It should be
today at some point, but I want to -- | think
there's a page, for exanple, that has the nunber
just asked the witness for; that is, it has the
total contract val ue.

Q You recall that to be the case, don't
you, M. Hamlton? There is a nunber in the
contract, a total nunber?

A | believe that what they provide when
they do a work scope is an estimate at that point,
yes.

MR BOAEN. So we'll substitute it as soon as

we get the nore conplete docunment, Your Honor.
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Q Let's just assune for tal king purposes,
hypot hetically, that they charged you $25 mllion
to upgrade all their systens. Can we assune that?

A Ckay.

Q Ckay. And then you had to go out and
i mpl ement those solutions in your -- train your

peopl e and so forth and install the software,

right?
A And write new met hods and procedures.
Q Ri ght.
A Yes.

Q Ckay. Change your way of doing business

to recogni ze the new features of their GSS, right?

A Correct.

Q And the nunber in this contract does not
i ncl ude that additional work. Is that right?

A That is correct.

Q Ckay. And so you think it would cost

nore than twi ce whatever the total is of ny
hypot hetical $25 mllion plus your inplenmentation
costs to install that software, right?

MR BINNIG |Is your question nore than tw ce?
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VMR BO/EN: Yeah.

MR BINNNG Ckay.

MR. BOAEN: That was his testinony.

MR BINNIG No, it wasn't.

Q Vel |, what does at |east nean to you

M. Hamilton? Does it nmean nore than? Do we need
to qui bbl e about whether it's 2 tines or 2.1 timnes
the nunber |I'mtalking about?

A Equal to or greater than

Q Ckay. So your testinony is that to do
that what the Comm ssion has ordered you to do to
allow line card collocation would be equal to or
greater than all of your costs to inplenment |ine
sharing itself. Right?

A Yes.

Q Now | haven't nentioned any of your own
i nternal systens' nodifications beyond the
Tel cordia ones. There are such costs, right, for
i ne sharing?

A There are sone.

Q Ckay. Do you know whet her or not, as

part of the initial Project Pronto business case,
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whet her the financial gurus nade estimates and gave
those estimates to the board of directors
concerning total OSS investnments required to

support all of Project Pronto?

A I would hope so, but I don't know in
particul ar.
Q Vll, if there were such estinmates in a

docurent |ike that, woul d you find those to be

reliabl e and credi bl e?

MR BINNIG 1'll object. It calls for
specul ation. It's too vague.
MR. BOAEN: |I'mnot asking himto specul ate.

"' masking for his understanding of how t he conpany
wor ks, Your Honor.

MR BINNIG He asked himto speculate on a
particul ar docunent that he hasn't even testified
he has ever seen before.

JUDGE WOODS: | think his testinony is that
he's not familiar with that, so | don't know where
we're going with it. |If he doesn't know that the
docunment exists, | don't know why we shoul d be

aski ng hi m whet her he would find the numnbers
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reliable.

MR, BOAEN: (kay.

Q Are you ever asked for input into
financi al business case roll -ups that the SBC fol ks
do?

A Certainly for ny own organization.

Q Ckay. For exanple, you would give the
i nput for the network business process changes
required for a new service or a new platforn? |Is
that fair?

A Yes.

Q Ckay. And whether you were in the group
or not at the time, did your organization give or
woul d they have given to the business case fol ks on
the Project Pronto business case thei r input about
busi ness process rules and so forth for Project
Pronto itself?

A They woul d have played a role in that,
yes.

Q Ckay. So they would have had input into
what ever anal ysis was done to try and estimate the

total cost of Pronto. |Is that fair?
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A Yes.
Q Ckay.
Now let's talk just briefly about your

brand- new, ground-up, freshly m nted Asset

Logi stical Managenment System the ALM5. Isn't this

a solution in search of a problem M. Hamlton?

MR BINNIG (nject to the argunentative
nature of the question, Your Honor.

JUDGE WOODS:  Sust ai ned.

Q If the Conmission limted its order on
line card collocation to virtual collocation,

woul dn't you not require this systenf

A I don't know of any way to receive cards

-- we don't today receive cards, get themto a

certain location on an order basis and install them

and then at sone point retrieve themand ship them
back to different parties. To say that this is
identical to our supply line, for example, is |
think erroneous. |It's something we would have to
do separately in order to nanage it at a custoner
service |evel.

Q What about the pooling arrangenent we
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di scussed before and the port credit? Couldn't
that be used in conjunction with virtua
collocation to avoid this systementirely?

A I'd have business practicality concerns

around liability and --

Q Vell, let the |lawers worry about th at.
A Vell, lawers are costly.
Q Only sone | awers are costly. But |

want you to assune away with me those kind of
concerns that are always going to be present
whenever you have nultiple entities involved in an
enterprise. | want you to just tell me if you had
a pooling arrangenent and the port credit we tal ked
about in virtual collocati on, you woul dn't need
this whol e new system would you?

A And so your assunption is that al
parties involved would be forced to buy into that
and into that only.

Q Yeah. You just pool the resources. You
say I'"'mgoing to buy some cards, toss themin the
pool. You're going to put cards out there. | get

port credits. It's virtual collocation. W're
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done, right?

A Including our affiliate?

Q Sure. They can toss their cards in the
pool too.

A If you assune everyone will be
ent husi asti c about playing, | suppose so.

Q Ckay. Good.

Now on page 11 of your test inony, | may
have gotten this wong as well, but at the bottom
of the page there, and here you' re applying the
basi cs from your business school courses. You're
convinced that the Commi ssion's order and so forth
and so on, you say it's very likely to make future
projects net present value negative. Do you see
that? At the bottom of page 11, top of page 12?

A Yes.

Q Ckay. Do | understand you to be saying
that the nmere fact that this Conm ssion ordered
what it ordered, if inplemented -- let's assume
this. |If what this Conm ssion has ordered is
actual ly done by SBC t hroughout the whole 13-state

regi on, okay?
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A Uh - huh.

Q Are you saying that that woul d nake the
whol e Project Pronto net present val ue negative?

A I don't believe that's what | say.
say it would nake the over all project less likely
to yield a return, in fact very likely to make
future projects net present val ue negative, so |I'm
saying there's a possibility it will be net present
val ue negative, a strong possibility, but I'm not
guar ant eei ng t hat.

Q Ckay. Well, to get to net present val ue
negati ve on a 13-state basis, you' d have to eat up
| guess $10 bil lion in positive NPV, right?

MR BINNIG | guess I'll object on the
grounds that it assunes facts not in evidence.

VMR BOAEN. Well, Your Honor, it assunes the
di scl osures of the conpany in the Cctober '99
I nvestor Briefing where they announced to the world
that Project Pronto would have a net present val ue
of $10 billion

MR BINNIG That's a projection, Your Honor,

and it was a projection made in Cctober of '99, and
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the press release is self -explanatory what
projections are and how they are not to be relied
on.

JUDGE WOODS:  Okay. Well, let's just do a
l[ittle foundation then

MR. BONEN: Ckay.

JUDGE WOODS:  And let's wal k down the whol e
hypot heti cal trail again.

MR. BOAEN: All right.

Q M. Hamlton, isn't it a fact that al
net present value analysis is specul ative?

A No.

Q You know the future with certainty so
you can | ook at an investnment streamtoday and know

for certain what the expense savings will be across

the entire useful life of the asset.
A Vell, that isn't exactly what you asked
me. |f someone guarantees you they're going to pay

you $100 for every nonth for the next year, you
know t he net present value of that stream of noney.
Q Let's not tal k about annuities, okay?

Let's tal k about the real world of business
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i nvest ment s.

A Ckay.

Q In the real world of tel ecom
i nvestnments, all net present value anal ysis
i nvol ves specul ation, doesn't it?

A For busi ness cases, yes.

Q And you're aware that there's a business
case supporting Project Pronto, are you not?

A I've heard of it, yes.

Q And you're aware that that business case
at the tine it was nade estinated over Pronto's
useful life or near termuseful life a positive net
present value of $10 billion as announced in

Cctober '99 via the public Investor Briefing, are

you not ?
A I am
Q So your testinmony here then | guess

woul d be that if this Comm ssion's order spreads
throughout 13 states, that the inplenentation of
that will chew through $10 billion of net present
val ue.

MR BINNIG Sane objection, Your Honor
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MR. BOAEN: \What's the objection?

MR BINNIG The objection is that he's
assuming a fact not in evidence; that there is a
$10 billion number that's going to be chewed
through as we sit here today. If you want to ask
hi mas of Cctober 1999 what the estinmated present
val ue was and assum ng that hasn't changed woul d
you have to chew through, | would be okay with that
guesti on

MR. BOAEN: | can ask that question

Q Let me ask it this way, M. Hamlton
Are you aware of any changes in the origina
projected positive NPV of Project Pronto?

A I'"'mnot aware of any changes that have
been made in the projection. | amaware that there
are certain aspects of the project which have not
cone to fruition, so | would imagi ne those have had
negati ve inmpacts on the projection

Q Al right. Well, assum ng that the net
present value of $10 billion still is current, are
you testifying you think it's very likely that

i mpl enenting this Commission's order in 13 states
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woul d cost more than $10 billion?

A G ven what | understand about the
product |ine today and understandi ng that the
actual piece we're tal king about is a subset of the
entire Project Pronto.

Q Yes.

A My concern is that the environnent in
whi ch we and -- our affiliate and CLECs are trying
to provide services in is extrenely competitive
ri ght now agai nst cable nbdem satellite, wireless.
There's a | ot of downward pressure on pricing.

G ven ny understandi ng of the environment, |I'm
concerned that the project may not be as rosy as we
originally believed. Understanding that and
under st andi ng how marginal it mght be at this

poi nt for ourselves as well as for CLEC custoners,
nmy concern is that this could potentially drive it
negati ve.

JUDGE WOODS:  From what nunber? Wen you say
net present val ue negative, what net present val ue
did you use to make that statenment?

THE WTNESS: Well, Your Honor, |'m not
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actually using the net present value. |'musing ny
under standi ng of a project that I went through that
was concerned with ensuring that the DSL product
that we of fer was sonething that could be
conpetitive in the marketplace in a profitabl e way,
and when we originally envisioned Pronto a couple
of years ago, prices in the environnent were nuch
hi gher. The econony was much -- had a nuch better
out | ook. We thought we woul d get a good numnber of
custoners, and so I'mlooking at it nmore fromthe
aspect of each one is marginal and we expected
great volumes. Each particular service is marginal
and we expected great volunes. It was going to
yield sonme return on each product. M concern is
if we add additional costs to t hat, that gap
shrinks and could potentially go negative. So I'm
not conparing it to a rolled up net present val ue,
Your Honor.

JUDGE WOODS: So whatever the nunber is, it
wi Il be negative.

THE WTNESS: | don't think whatever the

nunber is it will be negative. It just continues
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to put pressure on the margin. | think that was
the point I was trying to nmake

JUDGE WOODS:  Ckay.

MR, BOVEN

Q Wl |, actually the question | asked,
M. Hamilton, | asked you to assune that the net
present value was $10 billion. Can you assune that
with me?

A | can.

Q I mean was or is currently $10 billion
Assune that with nme, please. |I|s your testinony

that inplementing this Comm ssion's order or one
like it in all 13 states under those conditions
woul d have a net present value that's a negative?

A Wth a qualifier that | can assume that
it was $10 billion, not that it is $10 billion, I
woul d not envision these inpacts on a 13-state
basis to cost $10 billion, no.

Q Ckay. On page 16 of your testinony,
M. Hamilton, | note that you added in your
corrections this norning a change which had a

substantive change in neaning. 1Is that fair, on
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line 11? You added for exanple a CEV.

A Yes.

Q Before it just said a renote termnal is
a sealed, environnentally-isolated area, right?

JUDGE WOODS: | didn't hear you

Q I"msorry. Before you said a renote
termnal is a sealed, environmental ly-isol at ed
area, right?

A I did, and | recognized that did not

mat ch wi th what was above it

Q Ckay. Only CEVs match that description,
right?

A CEVs, cabinets, or huts.

Q VWl |, what do you nmean when you say

environmental |y isol ated? Does that nean that the
cards are not in the rain or what?
A In part.
Ckay.
And at the bottom of the page, based on
our discussion, | take it this issue is no |longer a
concern for you; that is, the concern that we m ght

place a card in a slot that isn't designed for the
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equi pnent that you depl oy, LiteSpan 2000 equi prent ?
A G ven your earlier statements about
i censi ng and agency, no.
Q Ckay. | see you managed to work in a
911 concern here on page 11. Do you see that?
A Yes, | do.

MR BINNIG Page 117

Q I"msorry,; 17.
A 17.
Q Everybody's cards in line sharing are

going to carry POIS service and DSL service, right?
Your cards, our cards, everybody's cards.

A In line sharing, yes.

Q And on a regular old POTS service you
can dial 911, right?

A Yes.

Q Ckay. And that will work on our card
the sane way it will work on your card, right,
since you're getting the voice?

A Agai n, given your earlier statenents
about |icensing and agency, yes.

Q Ckay. So if we use an Alcate
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manuf actured or |icensed ADLU card, there's no
concern, is there, about 911 service?

A No nore so than we have for the other

Al catel cards in the network.
Q Ckay. Fair enough.
(Pause in the proceedings.)
MR. BONEN: That's all | have. Thank you,
Your Honor.

JUDGE WOODS: Ckay. Let' s go off the record.
(Whereupon at this point in
the proceedi ngs an
of f -the-record di scussion
was had, and a 15-minute
recess was taken.)

JUDGE WOODS: Back on the record.

V5. FRANCO- FEI NBERG.  Covad has no

cross-exam nation. Thank you.

JUDGE WOODS: Redirect?

MR BINNIG Your Honor, we have no redirect.

JUDGE WOODS: Ckay. Thank you, sir. You may

be excused.

THE WTNESS: Thank you, Your Honor.
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(Wtness excused.)
JUDGE WOODS: Cal |l the next witness.
MR BONEN. | think that will be us, Your
Honor, and Rhythns calls Joe Ayal a.
JUDGE WOODS:  Okay. M. Ayal a.
M. Ayala, were you previously sworn?
AYALA: In this hearing? Yes.

BINNIG He neans in the past week.

2 3 3

AYALA: In the past week? No.

MR BINNIG kay. He needs to be sworn in,
Your Honor.

JUDGE WOODS: He needs to be resworn even
though it's a rehearing? Yes, sir. Please stand
and rai se your right hand. M. Binnig says you
nmust be sworn, so sworn he will be.

(Wher eupon the w tness was

sworn by Exam ner Wods.)
Pl ease be seated.

(Wher eupon Rhyt hns

Rehearing Exhibit 1.0 was

mar ked for identification.)

JUDGE WOODS: Ckay. Let's go ahead and get
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the witness identified and get the testinony
identified, and then | understand there's going to
be a notion to strike portions of that testinony.

M5. TAFF-RICE:  Thank you, Your Honor.

JOSEPH AYALA
called as a witness on behal f of Rhythns Links,
Inc., having been first duly sworn, was exam ned
and testifi ed as foll ows:
DI RECT EXAM NATI ON

BY M5. TAFF-RI CE

Q M. Ayala, will you please state your
nanme and your business address for the record?

THE W TNESS:

A Joseph Ayala. [It's 9100 East M neral

Crcle, Englewod, Colorado 80112.

Q And what is your title?
A I"'mthe ED /OSS Manager f or Rhyt hns.
Q D d you cause to be filed direct

testimony on behalf of Rhythns Links Inc. in this
rehearing of Docket Nunmber 00-0393 that consists of
26 pages?

A Yes.
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Q And was your testinony prepared by you
or under your supervision and direction?

A Yes.

Q Do you have any changes to your
testinmony this norning?

A No.

Q So if | asked you the same questions
today, your answers woul d be the sane?

A Yes.

M5. TAFF-RICE: Thank you, Your Honor. The
witness is avail able for cross.

MR BINNIG  Your Honor, our notion to strike
["Il be brief. 1t's just two sections of
M. Ayala's testinony, and the grounds is the sane
for each. 1It's the testinony begi nning on page 3,
line 6. 1t's the question and answer what ty pe of
CSS informati on does the FCC require SBC- Ameritech
to provide to CLECs, and then the next question and
answer as well, what type of access is
SBC- Aneritech required to provide to CLEC, and the
answer to there continues over to page 4, line 6.

And then also on page 24 there's a sentence
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starting on line 14, ending on line 17, and our
grounds for moving --

M. TAFF-RICE: I'msorry. Just the question?
It starts on 14 and ends on 17; that's just the
guesti on.

MR BINNIG On page 24 lines 14 through 17,
that sentence. At least in ny version that's the
sentence that begins: "Any failure to provide CLECs
with direct --

JUDGE WOODS: (Okay. Let's go off the record
W' ve obvi ously got a pagi nation probl em because
that's not what ny copy says.

(Whereupon at this point in
t he proceedi ngs an

of f -the-record di scussion
transpired.)

JUDGE WOODS: Ckay. We'll go back on the
record

During an of f -the-record di scussion
thi nk we have now oriented ourselves as to which
lines M. Binnig is addressing, so, M. Binnig, do

you wi sh to continue?
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MR BINNIG Yes, Your Honor. Thank you.
Qur grounds for noving to strike these
portions is that the testinmony is purely |egal
conclusions, relates purely to legal issues, and to
the extent that we hear a response well, this is
simply the w tness's understandi ng, we woul d nove
to strike it on the grounds that it's irrelevant.
H s understandi ng of what the law requires is
simply irrel evant.
JUDGE WOODS:  It's overrul ed.
Do you want to nove it?
M5. TAFF-RICE: Yes, Your Honor. 1'd like to
nove Exhibit 1.0.
JUDGE WOODS: It's admitted over objection.
(Wher eupon Rhyt hns
Rehearing Exhibit 1.0 was
recei ved into evidence.)
JUDGE WOODS: M. Binnig.
MR BINNIG Thank you.
CRCSS EXAM NATI ON
BY MR BINN G

Q M. Ayala, | want you to turn to page 3
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begi nning on line 6, in ny version anyway, what
type of OSS information does the FCC require
SBC- Aneritech to provide to CLECs. Do you see
t hat ?

A Yes.

Q And in your answer you have a couple
footnotes to paragraph 425 and paragraph 430 of

UNE Renand Order.

A Yes.

Q Have you read those paragraphs?

A Yes, | have.

Q Do the words access to back office

1371

t he

systens, direct access to back office systens, or

unmedi at ed access to back office systens appear

anywhere in those paragraphs?

A I woul d have to | ook

Q You' d have to | ook?

A Yes.

Q And we can break themdown if you'd

like. Let me know if in paragraph 425 or 430 the

phrase access to back office systens appears.
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A | see in 425 it says the -- in the
second sentence, GSS includes the manual,
conputerized, and automated systens.

Q That wasn't ny question, M. Ayala.

JUDGE WoODS: | think, M. Binnig, if you'd
just let himfinish his answer, he might get to it.

MR BINNIG Ckay.

A Toget her with associ ated busi ness
processes and up-to-date data maintained in those
syst ens.

MR BINNIG | nove to strike the answer as
nonr esponsi ve, Your Honor. M question is do the
words --

JUDGE WoODS:  If you'll allow nme to rule,

M. Binnig, you mght get your objection ruled on.

MR BINNIG Thank you.

JUDGE WOODS:  Certainly. | forgot what the
noti on was.

MR BINNIG | was nmoving to strike the answer
as nonresponsi ve.

JUDGE WOODS: It will be stricken.

MR BINNIG Thank you.
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JUDGE WOODS: Can you restate the question?

MR BINNIG 1'll read the question again.

JUDGE WOODS: Thank you

MR BINNI G

Q Does the phrase access to back office
systens appear anywhere in paragraph 425 or 4307?

A No, it does not.

Q Does the phrase direct access to back
of fice systens appear anywhere in paragraph 425 or
4307?

A No, it does not.

Q Does the phrase unnedi ated access to

back office systens appear anywhere in paragraphs

425 or 4307

A No, it does not.

Q M. Ayala, are you famliar with the
HEPO on rehearing in the Illinois Conmerce

Conmi ssion's OSS arbitration docket, that's Docket
00-0592, which was issued | believe the same day
that you served your testinony?

A | don't think I've seen that document.

Q You' re aware generally, aren't you, that
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there was an arbitration in front of the Commi ssion
whi ch canme out of the merger approval order by the
[1linois Conmssion --

M5. TAFF-RICE: Your Honor, 1'd like to see a
copy before he approaches the w tness.

JUDGE WOODS:  All right.

Q VWi ch addressed, anong ot her issues, the
i ssue of direct access to back office systens?

A Yes.

Q I'"mgoing to show you the Adm nistrative
Law Judges' Proposed Order on Rehearing in that
docket, and 1'd like to turn you to page 12, ask
you to turn to page 12 of that, and I'd like to
refer your attention to the first paragraph at the
top of page 12, and I'mgoing to read the first
coupl e sent ences.

It reads: "Turning once again to the UNE

Remand Order, and reviewing the FCC s directives,
we see no | anguage therein to support an
entitlement of unmtigated direct access to back
of fice systems. W renain convinced that our

interpretation of the UNE Remand Order, the
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controlling federal authority for this issue, is
solid. Indeed, both Staff and Ameritech read the

federal law in the same way consistent with the

pl ai n | anguage construct.” Do you see that?
A Yes.
Q Is this the first time you' ve seen that

| anguage, M. Ayal a?

A No. 1've also read it in one of the
testinmony filed by SBC

Q Ckay. Did you participate in that
proceedi ng, M. Ayal a?

M5. TAFF-RICE  Your Honor, I'mgoing to
object. This is not sonething that M. Ayala
testified to. As | understand the scope of this
rehearing, it's suppose to be about the issue of
direct access as it was litigated in the case
below. | don't see howthis is relevant to this
pr oceedi ng.

JUDGE WOODS: |'mhaving a little problemw th
rel evance too.

MR. BINNIG Sanme |egal issue, Your Honor.

JUDGE WOODS: | would agree with you it's the
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same | egal issue. | have sone problemw th what
the rel evance of a proposed order is, which you can
argue in the briefs. | just --

MR BINNIG That's fine, Your Honor

JUDGE WOODS:  Ckay.

MR BINNI G

Q Are you famliar, M. Ayala, with the
Texas arbitration award that was issued |ast Friday
in Texas, which | believe that your counsel has
referred to with other witnesses earlier in this
pr oceedi ng?

A | have not seen that, that docunent.

Q So you don't know whet her that
arbitration award al so rejects the CLECs' request
for direct access to back office systens.

M5. TAFF-RICE:  (bjection, Your Honor, to the
way that counsel is characterizing the Texas award.

MR BINNIG | canread it to himand ask him
if he's aware of it.

A | already said I'mnot aware of the
docunent .

JUDGE WOODS: There's your answer.
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Q Are you aware of any substance in the
docunent ?

A | have not seen the document.

Q Have you di scussed the document with
anyone?

A No.

Q Let's nove to page 4 of your testinony,

M. Ayala. At line 7 you have a question that
says: "Does Aneritech oppose providing CLECs with
direct access to its OSS?" Do you see that?

A Yes.

Q And t hen you have an answer here: "Yes.

SBC- Aneritech opposes giving CLECs the sane direct

access that it gives itself.” Do you see that?

A Yes.

Q Did you wite this question and answer,
M. Ayal a?

A No.

Q Ckay. Who wote this?
A It was -- well, it was witten in
conjunction with counsel. | reviewed all the

answers. | provided input, and then the fina
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docunment was witten

Q Let's turn to page 7 of your testinony,
M. Ayala, and | want you to focus on -- and | hope
our pagination still lines up here. At lines 1

through 6 I have a sentence that reads: "However,
if M. Waken neans information such as enpl oynent
records, tax information or property inventories,

his argunent is conpletely m sl eadi ng and

irrelevant.” Do you see that?

A Page 77

Q It's on ny page 7. This may be where
our copies begin to diverge. It's in the response

to question --

A It's on --

Q -- 13, the sentence that reads:
"However, if M. Waken --

A Yes. Mne is on page 6

Q Ckay. Do you have that?

A Yes.

Q Ckay. Now, | take it, M. Ayala, that
you and your conpany, Rhythns, is not seeking

partitioned access to Aneritech Illinois' back
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office systems. |Is that fair?
A VWhat do you nean by partit i oned?
Q Wll, it's not seeking access to just a

pi ece or a part of any particular back office
system Is that fair?

A We are looking for information that
woul d be useful and relevant in providing the
service to the end user

Q Ckay. I'mgoing to ask you to assunme a
hypothetical. Let's assume there's a back office
system M. Ayala, that has a bunch of different
information in it, including things Iike tax
i nformation, including things |ike property
i nventories, and then al so including perhaps sone
| oop qualification related information. |Is your
conpany willing to have sinply partitioned access
to the loop qualification information or are you
seeking access to the entire back office systenf

A I would say if the ILECis not able to
partition the information and that the only way we
woul d be able to access that systemis to have al so

-- view these enpl oynent records, tax information
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or property inventories, then we woul d need the
whol e back end to assess.

Q Ckay.

A Taki ng into account that we woul d be
under the sane proprietary rules and regul ati ons as
the ILEC is when they're also viewing this type of
customer information

Q Ckay. So if there were back office
systens that enconpassed this w de range of
information and it wasn't practicable to partition
out a particular type, then you would be seeking
access to all that information. 1Is that right?

A Vll, | think that they can partition it
out, sol don't think that's going to be a
guesti on

Q Isn't that what Ameritech's existing
gat eways do today?

A Aneritech's gateways, according to SBC
wi tnesses, don't filter any information, so | don't
know how to respond to that question. |If you're
saying it doesn't return this type of |ike CPN

information, that's probably incorrect. | mean we
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get back addresses, tel ephone nunbers, things |ike
that, and that's all considers CPNI, so there is
some information that we're getting back today.

MR BINNIG Your Honor, I'll nove to strike
that. That's not responsive to nmy question. |
didn't even nention CPN information.

M5. TAFF-RI CE: Your Honor, he asked if there
was information in the data basis that couldn't be
separated out that was apparently of a confidential
nature and what woul d Rhythns' position be, and I
think M. Ayala is attenpting to address what the
situation would be if there was sonething
considered CPNl in a database that's also got, you
know, other kinds of information in it that we feel
is useful for provisioning.

MR BINNIG What | asked about was the
information that M. Ayala refers to in his
testimony here: enploynent records, tax
information, or property inventories. W're not
tal ki ng about CPN information.

A | would --

JUDGE WOODS: The answer will stand.
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A. And 1'll refer you to the sentence that
follows that where | said CLECs are not seeking
access to such information

Q Ckay. But ny question, M. Ayala, is
that if databases contained that information al ong
with the information you claimto be seeking, |oop
gqualification information, that's what you claimto

be seeking. 1Isn't that right?

A. Ckay.
Q And if it is not practicable to
partition those types of information, okay? | want

you to assume both of those things, okay?

A Ckay.

Q If that is the case, then what you woul d
be seeking is access to the entire back office
system Isn't that right? Al the information in
that system

A I have to answer the question in terns
of you're saying if it's practical. SBC has not
done any cost analysis as to what it would take to
have to add that information in. Howcan | -- |

can't base a question upon a hypothetical nunber.
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Practical to me mght nean it costs $100. \Well,
then, yes, | think it's practical that they do so.

MR BINNIG  Your Honor, --

JUDGE WOODS: M. Binnig, actually | think the
record will reflect that he's already answered the
guestion, and the answer was yes, so.

MR BINNIG ay. That's fine, Your Honor.

Q Let's nove on to page 11, M. Ayala, and
at lines 14 through 17 on ny version |'m | ooking at
guesti on 18 and the answer to question 18.

A Uh - huh.

Q I don't know if that appears on page 11
or page 10 of your copy.

A It's 11. | just want to make sure the
nunbers are correct.

Q And in the answer, |'m]l ooking at what
| ooks like the fourth sentence in the answer that
refers to -- where you state: "M . Waken identifies
a back office systemcall ed PRONTO Construction
Adm ni stration Tool (PCAT)." Do you see that?

A Yes.

Q Have you ever used the Pronto DTl
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function on its Wb site, the DSL tracking inquiry

function?
A Not extensively. | know it exists.
Q Ckay. Do you know what that DTl inquiry

function provides to CLECS?

A I think the intent was to provide Pronto
information, but I'mnot a user of the system

Q Okay. So you don't know whet her that
Wb site already provides information as to whether
a particular RT has been or has not been Pronto
equi pped and DSL enabled, and if it hasn't been,
what the estimted date for doing so is?

A The information I know from PCAT is from
M. Waken's testinony.

Q No, |I'mtalking about the DIl function.

That was ny questi on.

A I told you I haven't used DITI.

Q So you don't know what information it
provi des?

A I"mnot a user of DII.

Q If DIl provided information relating to

the status of particular Pronto RTs as to whether
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they were DSL enabled or not, and if they weren't
yet DSL ready the estimted date that they would be
DSL ready, is that the information you' re | ooking
for here?

M5. TAFF-RICE:  Your Honor, | object. It has
al ready been asked and answered. He says he
doesn't know what's in the system

JUDGE WOODS:  No, that's not the sane
guestion. The question is if it did performthose
functions, is that what he's | ooking for, and
that's a different question.

A That woul d be true. However, | would
also state that it doesn't make sense that you
woul d have -- they would devel op a PCAT system for
i nternal use and yet would have to then provide a
DTl tool for the CLECs to use. To ne it seens we
shoul d be working on the sane data base in terns of
Pronto rollout, so if they' re providing a PCAT for
internal use that has this information, it would
seemthat we would just have access to PCAT as
wel | .

Q M. Ayal a, have you ever heard of a
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constructi on managenent tool ?

A It seens like it's a generic term

Q kay. Is it Rhythms or the SBC I LECs
who are actually constructing the Project Pronto

facilities?

A I don't know.
Q You don't know?
A I don't know. \What do you nean by

facilities?

Q The facilities used to provide the ADSL
servi ce.

A So the actual circuit?

Q The actual equi pnent, the physical

stuff. W is building that?
A I"mnot an engineer. | don't know.
Ckay.
And that's not ny responsibility to

know.

Q Vel l, would you agree that it would seem
reasonabl e for the engi neers who were building that

to have a tool to nmanage that construction process?

A It makes sense, sure.
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Q And if Rhythns wasn't constructing the
Pronto facilities, it wouldn't need that tool,
would it?

A Wl | sure. They would need to know for
pl anni ng pur poses when the renote term nal woul d be
turned up.

Q That's not ny questi on, M. Ayala. |If

Rhyt hnms wasn't constructing Pronto facilities, it

woul dn't need that construction tool. [Isn't that
right?

A That's right.

Q Turn to page 12, please, at least in ny
version, and I'll give you a question and answer
here. 1'mlooking at question 20. Do you have
t hat ?

A Yes.

Q Ckay. And that question would read

"Didn't CLECs have an opportunity to audit
Areritech Illinois' back office systens and
dat abases before?" Do you see that?

A Yes.

Q And you answer yes, and you refer to an
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audit in Cctober 2000. 1Is that correct?

A Yes.

Q And you al so discuss this audit later in
your testinony, don't you?

A Yes.

Q Ckay. You actually did not physically
participate in that audit, did you?

A No.

Q So you have no personal know edge of
what physically occurred during that audit in
[Ilinois, do you?

A I have the know edge of speaking with
each individual who was there.

Q M/ question was you have no personal
know edge of what --

A I f personal know edge nmeans speaki ng to
peopl e, then the answer is yes. |If it neans that I
was physically there, the answer is no.

Q Ckay. That's fine. And so all your
know edge i s based on what other people told you
with respect to that audit. Isn't that right?

A Yes.



10

11

12

13

14

15

16

17

18

19

20

21

22

1389

Q Let's turn to page 16 of your testinony,
and, again, I'll give you a Q and A reference here.
I"mlooking at the answer to question 24, and in ny
copy it's at lines 7 through 9 the sentence, but it
may be up higher in the text in yours. 1t is the
sentence that reads: "In fact, SBC/ Aneritech
of ficial have already publicly announced that the
continuation of a separate data affiliate is in
doubt . "

A Yes.

Q D d you review the press rel ease that

you refer to there?

A I've seen the press rel ease.

Q You' ve r evi ewed t hat?

A Yes.

Q Does the phrase in doubt appear anywhere

in that press rel ease?

A I don't have the press release in front
of ne.

Q You' d agree that the press rel ease says
what it says?

A | agree the press rel ease woul d say what
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it says.
Q Ckay. And so this sentence here is
simply your characterization of that press rel ease

because it doesn't appear to be a direct quote?

A I don't have the press release in front
of me. | would be able to better answer if | did.
Q The only | anguage that you actually

guote fromthe press rel ease appears in the next
sentence. Is that right?

A I would like to see a press rel ease
before I answer that.

Q I'"mtal ki ng about your testinony here.

A Correct, but you're asking if it's
actually taken fromquotes fromthe press rel ease
sol'd like to see the press release to be able to
revi ew t hat.

Q VWl l, | assune that quotat i on marks
around your testinony neans that you were quoting
the press release. |Is that right?

A Yes.

Q Ckay. And the only place those

guot ati on marks appear is in the next sentence.
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Isn't that right?

A And in the one above. Maybe on nmy form
not yours. Sorry.

Q I'"m 1 ooking at the sentence that reads:
"In fact, SBC/ Areritech officials have already
publicly announced that the continuation of a

separate data affiliate is in doubt."

A Correct. That's not in parentheses in
m ne.

Q That's not in quotation marks. 1Isn't
that right?

A No.

Q It's only in the follow ng sentence that
there appear to be words in quotation marks. |Is
that right?

A Correct.

Q Let's go to page 26, M. Ayala. Again,
we may have sonme paging or line differences. |I'm

| ooki ng at the answer to question 36.
A Ckay.
M5. TAFF-RICE:  Your Honor, | just want to

caution the witness that part of this answer is
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deenmed confidential information by SBC, and | want
to caution the witness to keep that in mind. You
know, please be careful and phrase it such that you
don't reveal the confidential portion of your
answer .

JUDGE WOODS: Was this marked as a propri etary

exhi bit?

MR BINNIG The testinony?

JUDGE WOODS: Let's go off the record.
(Whereupon at this point in
the proceedi ngs an
of f -the-record di scussion
transpired, and the exhibit
was remarked now as Rhyt hns
Rehearing Exhibit 1.0P.)

JUDGE WOODS: Let's go back on the record

During the off -the-record di scussi ons
bel i eve counsel for Rhythms as well as counsel for
Amreritech have agreed that this document does
contain confidential nmaterials. To that end, it
has been rel abel ed as Rhythnms Exhibit 1.0P for

proprietary, and | have asked and been assured that
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we'll be supplied a version of this that has been
redacted for inclusion in the public record.
M. Binnig, you may resune.
MR BINNI G
Q M. Ayala, I'mlooking at your answer to

guestion 36.

A Uh - huh.
Q And 1'm | ooking at a sentence that says,
and this is in the nonconfidential portion, "It

appears to ne that M. Waken's guesses are
overstated. |'maware that SBC al ready has the
capability to inventory different types of line
cards used to provide different services (e.qg.
POTS, I1SDN, etc).", and then you have a footnote
there. Do you see that?

A Yes.

Q The footnote refers to a docunment with a

Bat e stanp nunber 009986 t hrough 009989. Do you

see that?
A Yes.
Q I believe this was just used as a cross

exhibit, a confidential cross exhibit with
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M. Hamlton
Do you have a marked copy of that | can
just show hi n?

REPORTER DAVI S:  Yes.

MR BINNNG Al | want himto confirmis that
the docunent that he's referring to is the one that
was used as a cross exhibit.

Q Is that the document that you're
referring to there in your testinony?

A Yes.

Q Ckay. So this is what you relied on for
the statenents that we just read, those two
sentences in your testinony?

A Yes, it is.

MR BINNNG That's all | have, Your Honor

JUDGE WOODS: (Okay. Redirect?

REDI RECT EXAM NATI ON

BY M5. TAFF-R CE

Q M. Ayala, do you renmenber M. Binnig's
guestion to you about if there were hypothetica
dat abases that contained both tax and enpl oynent

and | oop provisioning information in thenf
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A Yes.

Q In your experience -- you've worked at
Pacific Bell, have you not?

A Yes.

Q In your experience, have you ever seen a

dat abase that contains both tax, enploynent, and
| oop provisioning information in it?

A No.

Q Have you ever seen a dat abase that
contains tax and | oop provisioning information in
it?

A No.

Q O enpl oynent and | oop provi sioning

information in it?

A No.
Q In your experience at working at Pacific
Bel I, those kinds of systens that included

enpl oyment records, etc., were kept in conpletely
separate systens that were not accessible by the
general public. Correct?

A Correct.

Q And were not accessible even by al
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1 enpl oyees at Pacific Bell.

2 A Correct.

3 M5. TAFF-RICE: That's all | have, Your Honor.
4 JUDGE WOODS:  Ckay.

5 MR BINNIG Nothing further.

6 JUDGE WOODS: Thank you, M. Ayal a.

7 (Wtness excused.)

8 Let's go off the record.

9 (Whereupon at this point in
10 the proceedi ngs an

11 of f -the-record di scussion
12 transpired.)

13 JUDGE WOODS: Let's go to lunch and cone back
14 in an hour.

15 (Wher eupon | unch re cess was
16 taken until 1:05 P.M)

17

18

19
20
21

22
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AFTERNOON SESSI ON
(Wher eupon the proceedi ngs were
herei nafter stenographically
reported by Carla Boehl.)
JUDGE WoODS: W'l go back on the record
MR. BOAEN:  Your Honor, we have a couple of
housekeeping matter s before we get to presenting
M. Watson. | don't believe that | have noved the
adm ssion of 1P and 2P which were both cross exhibits
on M. Hamilton. Let ne nove themconditionally. |
know you may want to think about 1 until after Waken
comes on, but again 1P was the line term nal status
docunent. We are looking to see if it's current or if
there is a nore current version. But we will nove it
at this tine, understanding he may wi sh to reserve a
ruling until you hear the cross of M. Waken, or you
may wish to admt it now and replace it later
what ever, whatever your preference is on that.
Wth respect to 2P, Hamlton 2P, | would
move the adm ssion of that now, understanding as
said that we have a nore conplete version on the way.

We woul d just as soon have the nore conpl ete version



10

11

12

13

14

15

16

17

18

19

20

21

22

1398

on the record as opposed to a partial.

JUDGE WOODS:  Frankly, M. Bowen, | don't
know who | woul d rather have the burden of renenbering
to do this at a later date, you or me. So | think at
this time | will withhold ruling and it's going to be
up to you to remnd ne to do what | have got to do.

MR LIVINGSTON: W would like to nmove right
now for the Conmi ssion of 1P.

JUDGE WOODS: | know you woul d, but it is not
your exhibit.

MR LIVINGSTON: W used it with his w tness
and his witness relied on it. | would like to have in
the record what he relied on.

JUDGE WOODS: Do you have it marked as a
cross exhibit?

MR LIVINGSTON: It had been marked as a
cross exhibit. W used his narkings.

MR. BOAEN:  Your Honor, | am happy to admt
this docunent as Rhythns Cross Hamilton 1P. And if
there is a later version available we will sinply mark
it as another exhibit nunber. Can we reserve Hamilton

3P for that?
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JUDGE WOODS: That's a good i dea.

MR LIVI NGSTON  And if there is a nore
recent one, we will stipulate to its admssibility.

JUDGE WOODS: So 1P is in. W are still
waiting to see if we get a version of 2P that's got a

price, a contract price, is that what we are waiting

for?
MR. BONEN: W are on 2P and we are hol ding
for a possible 3P. | think that's my housekeepi ng.
(Wher eupon Rhyt hrrs
Rehearing Hami |l ton Cross
Exhibit 1P was admtted into
evi dence.)
JUDGE WOODS:  All right. Also your wtness,
right?

MR. BOAEN: Yes. Rhythns calls Danny Wt son
who has been previously sworn.

Your Honor, could you mark as follows two
exhibits as Rhythnms Rehearing Exhibit 2.0P, the reply
testinony of Danny Watson on behal f of Rhythns Links,
Inc., dated July 2, 2001, consisting of 36 pages of

guestions and answers, and then exhibits DA-1, DW?2
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and DW 3; and then as Rhythnms Rehearing Exhibit 2. 1P
the supplenmental reply testinony of Danny WAtson on
behal f Rhythms Links, Inc., dated July 13, 2001

consi sting of 17 pages of questions and answers and an
attached Exhi bit DW 4.

I would note that | am asking to mark
these versions as P because they both contain
information that Anmeritech deens to be confidentia
and/or that Al catel deens confidential. W have
supplied to the e-docket and will supply to Your Honor
on Monday public versions of these which we would ask
you to mark as Version 2.0 and 2.1, respectively.

JUDGE WOODS: Okay. (bjections? 1 think we
al ready had a objection to the supplenental that's
been ruled on, correct?

MR, LIVINGSTON:  Yes. |, obviously, don't
want to burden the record, but I would like to
preserve ny objection, and | understand Your Honor is
going to deny it.

JUDGE WOODS:  All right. You are indeed.

VMR BOAEN. So we nove the admi ssion of 2.0,

2.0P, 2.1 and 2.1P at this tine.
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MR LIVINGSTON: No objection to 2.0P. |
renew nmy objection to 2.1P.
JUDGE WOODS:  The 2.0 and 2.1 will be
adm tted upon receipt. 2.0 and 2.1 are admitted over
obj ecti on.
(Wher eupon Rhyt hns Reheari ng
Exhibits 2.0, 2.0P, 2.1 and
2.1P were marked for purposes
of identification as of this
date and admitted into
evi dence.)
The witness is available for cross.
MR. BOAEN: Actually, | should probably
qualify the testinmony first.
MR LIVINGSTON: | think we went backwards,
right?
MR BOAEN: | didn't get to wal k himthrough
the qualifying questions.
MR LIVINGSTON: | will stipulate that you
woul d have asked himif he would have said the sane
thing and he woul d say yes.

MR. BOAEN: Your Honor, it is just like M.
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Livingston to do it so well, so | think we are ready

for cross.

DANNY WATSON

called as a Wtness on behalf of Rhythns Links, Inc.,

havi ng been first duly sworn, was exam ned and

testified as foll ows:

CROSS EXAM NATI ON

BY MR LI VI NGSTON

Q Cood afternoon, M. Watson

A.  Cood afternoon

Q M name is Ted Livingston. | amone of
the awers representing Ameritech 1llinois in this

pr oceedi ng.

Coul d you please direct your attention to

your reply testinony, 2.0P?

A

> O >» O

Q
at PacBel | ?

A

Yes, | have it

Wen did you | eave PacBel | ?
M d- Novenber | ast year

M d- Novenber 20007?

Yes.

You basically worked your entire career

Yes.



10

11

12

13

14

15

16

17

18

19

20

21

22

1403

Q | would like to direct your attention to
page 5.

A Ckay.

Q And just to set the context, you are
talking in the answer that appears the bul k of page 5,
you are answering a question that deals with voice and
data on a single facility, is that right?

A. That's correct.

BOAEN. M. Livingston, | amsorry to

break in. | apologize to Your Honor and the parties.
I did not do sonething that we had planned to do and
have the right to do and that is to ask additional
direct testinony on a point that M. Ireland raised in
his cross exam nation. | know you have begun the
cross, but | would like to go ahead and do that so
that M. Livingston can cover that in his cross
exam nation as well. That is the topic here was --

JUDGE WOODS: W thout obj ection? Do you have
any problemwth that, M. Livingston?

MR LIVINGSTON: | amoperating at a
di sadvant age because | wasn't in the hearing room when

it happened, but | am assuming that Your Honor know.
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So if M. Binnig didn't object to it at the tinmne,
let's go.

JUDCGE WOCDS: That's a rather rash assunption
that I know what | am doing, but we will go.

MR. BONEN: Thank you.

DI RECT EXAM NATI ON
BY MR BO/EN:
Q M. Watson, wereyou present during the

cross exam nation and other testinmony of M. Ireland?

A Yes, | was.
Q And did you hear himtestify -- | am
going to be paraphrasing here -- to the effect that

the PVC, permanent virtual circuit, that's created
using a Litespan platformgoes all the way fromthe
central office OCDto the customer prem ses?

A.  Yes, | heard that.
Do you agree with that?
No.

Can you tell me why not?

> O > O

Certainly. The Project Pronto
architecture is a hybrid fiber and copper delivery

systemfor ATMcells. And where that hybrid system
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extends fromthe COto the end user, part of the

di stance or length or part of the facilities are fiber
and then the renai nder of the facilities are copper.
And ATM cells, as Dr. Ransom expl ai ned, ATMcells do
exist in the DMI bit stream over copper, but it is not
the case that the VC, the virtual channel, exists over
copper .

Q Okay. Were does the PVC or the VC stop
and start on the architecture?

A Wll, that's very sinple, really. The VC
which is contained inside the VP starts at the end in
the central office where the OCD nakes a | ogical cross
connect. And the VC ends in the NGLC at the renote
term nal where the processor of that NGDLC delivers
the -- makes another separate |ogical cross connect
within itself, within the NGLC, and delivers ATM bit
cells to the ADLU slot.

Q kay. And then how do the ATM cel | s get
transported between the ADLU card and the prem ses if
it's not in a PVC?

A Well, the ADLU card does what it does and

receives the ATM cells which road the VP and the VC
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via the fiber and the logical cross connect. It does
its thing and delivers to the output on the back plane
of the slot, delivers a, in SBC s case, a DMI DSL
signal out to the end user via -- over copper

Q And what is DMI? |Is that sonme kind of
I'i ne coding?

A It is. It is discrete multitone as
opposed to CAP. CAP is another |ine coding
technol ogy, carrierless anplitude pulse. In Dr.
Ransom s words, to paraphrase Dr. Ransom Al catel
builds a cap, ADLU card, and they build a DMI ADLU
card, and Alcatel is agnostic. That's the word of his
that I would use in nmy paraphrase. Al catel doesn't
care. You can buy either card fromthem | do want
to acknow edge, though, that SBC uses only DM type
i ne code technol ogy.

Q Okay. Now, what's the significance of
the fact that the PVC ends at the NGDLC and doesn't go
all the way to the customer prem ses?

A. Well, the significance is that, |acking
the Iine card, the fiber has no connectivity to the

copper. | amsorry, there is no path, there is no
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continuity for the ATMcells in the bit streamto nake
the connection in this hybrid architecture.

Q And can you access the PVC at one end by
plugging in the line card?

A. Certainly.

Q Now, do you have any independent evidence
that you can t hink of that you are right about this
and that M. Ireland is wong? That is, that you are
right in your claimthat the PVC starts and ends on
the fiber systemand that there is no PVC on the
copper subl oop?

A. Sure. Two things cone to mind. One is
know edge that |LECs, specifically SBC, they have
i nventory type systens, OSSs, and for ATM -- | am
sorry, for fiber, they have an inventory system named
SALID. And SCLID uses a franmework of VPs and VCs to
adm ni ster really the band width or assign the band
width of a fiber or a fiber system perhaps, a
physical fiber. And on the copper side, SBC uses -- |
don't know that they use it in all 13 states -- but
they use LFACS, a Telcordia OSS, to inventory copper.

Q Gkay. And does SOLID in fact inventory
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and assign or at least inventory PVCs on the fiber
syst enf?

Yes, it does.

And does LFACS inventory PVCs?

No, it does not.

o >» O >

VWhat does LFACS inventory then?

A.  LFACS inventories, anong other things,
cables and pairs. Sone of the other things it
inventories is addresses. It inventories termnals.

It inventories a heck of a lot of things. But it does
not inventory VPs or VCs.

Q kay. well, if M. Ireland were right
and the PVC actually goes all the way to the custoner
prem ses, wouldn't you have to have sone inventory and
assignnment systemthat would reflect that, |ike LFACS?

A. | would think so.

Q And you are not aware of any such system
that woul d i nventory PVCs or PVPs on the copper
system are you?

A. No, | amnot.

MR. BONEN: That's all | have. Thank you

Your Honor.
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CRCSS EXAM NATI ON

BY MR LI VI NGSTON:

Q Can we go back to page 4 and 5?

A.  Sure.

Q W are tal king about voice and data over
the sane facility, correct?

A. That's right.

Q Wuld the architecture have to be
reconfigured for that to happen today?

A. Wuld the Project Pronto Litespan 2000
protector?

Q Wwell, let ne just be very specific. |If
you l ook at lines 13 through 15 on page 5, you state,
"I't should be noted that Rhythnms is not,"” and | think
you italicize "is not."

A.  To enphasi ze, yes.

Q So enphasize the word "not," correct?
A.  Correct.
Q Asking SBC-Ameritech to reconfigure its
Project Pronto architecture to actually carry both
voice and data traffic on the sane fibers. So do

take that to nean that to your understanding the
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architecture as it exists today is not configured so
as to permt that?

A. | amstruggling here to answer that
question. But where we find that the Project Pronto
architecture is a Litespan 2000 and it is not
configured to carry voice and data over one fiber, we
are not asking that it be reconfigured. But where the
Project Pronto infrastructure is a UMC1000 that's
exi sting and al ready uses that architecture, we don't
object to that. But, no, we are not asking -- the
meani ng of the statenent, | think, is pretty straight
forward. W are not suggesting that SBC reconfigure
its existing Pronto architecture.

Q So |l take your testimony to be that to
your understandi ng the Litespan 2000, for instance, is
not configured so as to pernmt both voice and data to
be carried on the same fiber?

A.  That's accurate.

Q |Is the sanme true of the 2012, Litespan
2012, systenf

A. | need to think for a mnute. No, the

sane is not true of the 2012.
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Q 2012 will do it right now?

A | don't believe it will do it right now.
Q It has to be reconfigured?

A. | amnot sure of the status of the, I
believe, the WOM the wave division nultiplexing,
features of the Litespan 201 as it's in service to.

Q So you don't know whether a
reconfigurati on woul d be necessary or not w th respect
to 2012, is that a fair statenment?

A. That's a fair statenent.

Q If you are not asking that the
architecture be reconfigured to pernmt voice and data
over the same facility, why does this Question 6 and
answer appear in your testinony?

A.  \Well, because we think that existing
facilities that are in service are sonetines
probl ematic to upgrade and reconfigure. And, further,
we believe that new depl oynents could be -- the
architecture could be redesi gned and avoid the
difficulties associated with reconfiguring a system
that's already been turned out.

Q But you are not -- just to be very clear,
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you are not asking that we reconfigure the systens as

they currently exist to permt this, is that right?

A. That's right. 1t's your system
Q Turn, please, to page 10.

A Ckay.

Q Page 9.

A Ckay.

Q Sorry. There is a |lengthy answer that
takes up the entire page 9. | think it all relates
back to a question on page 7.

A. | see that.

Q And | would like -- we are now tal king
about the ATMswitch at the CO is that right, over
here on page 9, the paragraph that ends in the mddle
of the page?

A.  Yes.

Q And that's the OCD?

A Yes, it is.

Q And you note that if Aneritech wanted to
install an ATMrouting device solely to support CLEGCs,
we coul d have installed sonething that was far cheaper

than the ATM swi tches that we have installed?



10

11

12

13

14

15

16

17

18

19

20

21

22

1413

A. Correct.

Q Wat are these devices?

A Well, the first thing that conmes to mnd
is what SBC and ASI depl oyed to nanage the ATMtraffic
out of the CO-based DSLAMs and that's a very snal
Cisco router. | think maybe it's a 6130 but it's been
awhile. | amnot sure about that. It's an extrenely
smal | devi ce.

Q And they use that device for what?

A. They aggregate the traffic froma maxi mum
of 576 ports and subscribers in a CO-based DSLAM an
Al catel CO-based DSLAM They aggregate that traffic
into a single DS3, and then they send that DS3 out to
t he ATM cl oud.

Q And are you able to tell us how nmuch the
Cisco 6130 costs?

MR. BOAEN:. Are you asking for like a retai
price or the price that he m ght be aware of when he
was an enpl oyee at PacBel | ?

MR LI VINGSTON: Either one.

MR BOAEN:. | would instruct you not to

answer the second option, that is the price that
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Pacific Bell actually paid, as that is proprietary.

A. M experience at Pacific Bell put nme in
and around t hese CO-based DSLAMs, and that particul ar
Cisco router I never was in the loop as far as pricing
them | really do not know what the cost of that
device is.

Q Any other devices you have in mnd when
you wote this testinony?

A. Not that | can recite by nane.

Q | would like to direct your attention to
t he next page.

A Ckay.

Q There on line 7 you talk about a couple
of classes of service that the Litespan systemw ||

support, the HDSL2 and the G HDSL, correct?

A. | see that, yes.

Q Does the G HDSL require Rel ease 117

A. | understand that it does.

Q And is it your understanding that Rel ease

11 hasn't even been tested yet?
A.  That's ny under st andi ng.

Q Testing is scheduled to occur, if it
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occurs on schedule, later this sumer, end of August?

A. That's what | heard here.

Q Any guarantee that Release 11 will pan
out in the test?

A. | would suggest it's ny experience that
generally SBC s anal ysis of software and hardware
that's provided, that has been provided by DSC in the
past and Al catel nore recently, generally survives and
passes the | ab anal ysis.

Q Cenerally, but not always?

A | amnot aware of -- well, | amaware
that releases go into the |lab, they spend some tine
there, perhaps the | ab gives sone push back to
Al catel, and Alcatel comes up with, for instance, had
to go from8.2. X to 8.2.6. And only after 8.2.6 was
refined did the |ab then approve the software and did
SBC aut hori ze the use of that software on their
net wor K.

Q So if testing conmences late this sumer,
early in the fall, quite sone tinme could pass before
the release is actually accepted?

MR. BONEN: (bjection, calls for specul ation
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JUDCE WOODS: He can answer.

A. Certainly, quite some anount of time
coul d reasonably pass before it's accepted.

Q In the exanple you used, how much tine
passed between the time that the lab got it and the
time that it was actually accepted by SBC?

A. As | renmenber eight, | think in 1998
think the ab m ght have had it for a mnimum of four
mont hs, perhaps longer. But | amnot real solid on
the tine frane. | haven't given it a lot of thought
recently.

Q To your understandi ng does SBC or
Areritech Illinois have any obligation at this tine to
i mpl enent and depl oy Rel ease 11 irrespective of the
result of the testing?

A. An obligation to one entity. To Alcatel?

Q Yes.

A. No, there is no obligation to Alcate
that | am aware of.

Q | would like to direct your attention to
page 11. | think you referred to this before, in the

m ddl e of the page about lines 15 and 16 you refer to
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wave division multiplexing and dense wave di vi sion
multiplexing, is that right?

A. R ght, yes.

Q And those are technol ogi es that coul d be
used if you broke the chain that would permt you to
still only use one fiber, that is one OC-3c, instead
of three, is that ri ght, in a nutshell?

A Well, that's right if you want to put
yourself in a position of breaking the chain. But if
you do the WoM fromthe go down, then you don't ever
have to break the chain.

Q D dyouread M. Boyer's rebutta
testinmony in this case?

A.  Yes.

Q Do you renenber his discussion of the WM
technol ogy that's available fromAl catel for the 2000
syst enf?

A. Cenerally, yes.

Q Was his description correct?

MR. BOAEN: Well, excuse me, if you are going
to ask himto confirmor deny M. Boyer's specific

analysis, | think you need to point the witness to the
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page and ask himto react to that, please.

MR, LIVINGSTON: Let ne wi thdraw the question

and ask this.

Q You read the testinony, correct?

A, Yes.

Q You read Boyer's rebuttal testinony?

A.  Yes.

Q And you recall reading about his
di scussi on or reading his discussion of the WM
technol ogy and specifically the technology that is
avail able from Al catel for the 2000 system you
remenber that?

A. Cenerally, yes.

Q. At the tine you read it, do you recall
form ng any disagreenment in your mind with what you
were reading on that subject?

A. | amgoing to have to say yes.

Q. Wat do you recall?

A Well, | recall that in a nutshell his

position is about 180 degrees away from our position.

MR LIVINGSTON:  Wuld you hand the witness a

copy of that?
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Q Turn, if youwill, to page 14.

A.  Ckay, | have page 14.

Q And do you see the question there about
does Al catel offer WDMin conjunction with Litespan
2000?

A, Yes, | do.

Q And | would like you to read to yourself
the answer that follows through Iine 21 on page 15?

A. Through line 15?7 GCkay. | wll be there
in a mnute.

Q No, page 15 through the end of the
answer. | think it goes down to |line 21.

A. Ckay. | have read the entire thing.

Q kay. Let's go back to page 14. You
agree with the first sentence, correct?

A.  Yes.

Q Do you agree with the second sentence?

MR. BOAEN:  Your Honor, just for the
transcript reference, it mght be easier if we
indicate line nunbers or read the sentence that is
bei ng agreed to here.

Q kay. He states that WOMtechnol ogy is



10

11

12

13

14

15

16

17

18

19

20

21

22

1420

available from Al catel for Litespan 2000, that's a
correct statenent?

A. | agree.

Q And he says that it would require
Areritech Illi nois to depl oy additional equipnent at
each RT to support it, that's correct as well?

A. | agree.

Q Then he makes the statenment regarding
what the Al catel version of WM does, begi nning at
line 26 on page 14 and running through the end of the
paragraph, line 5 on page 15. You disagree with that

descri ption?

A. | amsorry, and ending on page 15 at what
l'ine?

Q Line 5.

A. | do not disagree with that description

Q So he has accurately described what the
Al catel WDM equi prent does?

A. | believe so.

Q Please read the next paragraph which
begins at line 6 and ends at |ine 14 on page 15.

A Ckay. | have read it.
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Q Do you disagree with that paragraph?

A No.

Q That paragraph is accurate?

A, Yes.

Q | would like to direct your attention to

the next two sentences which appear at lines 15

t hrough 18.
A. | see them
Q Do you agree with the next two sentences?
A. | agree that they are factual
Q | would like to direct your attention to
page 13.

MR BONEN. O his testinony?

Q Oh, you can set Boyer aside and nove back
to your testinony, excuse me. Direct your attention
to the mddle of the page. Thi s is 13. You state
that, "Rhythns currently offers other types of xDSL,
both of which currently can be line shared.” Have |
read that correctly?

A.  Yes.

Q \What are you referring to there?

A Glite and RADSL, R-A-D-S-L.
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Q RADSL is rate adaptive DSL?

A. Correct.

Q Does the Al catel equipnent support those
of ferings today?

A. | do not believe that it does.

Q Is it true that Alcatel is working on
making a Glite offering possible?

A.  That is ny understanding.

Q And is it your understanding that SBC has
agreed in the states where it is inplenenting and
depl oying Project Pronto to nake G lite avail able on
an RT by RT basis on request as soon as it's
avai |l abl e?

A. | don't know -- | don't recollect that I
have ever heard that before.

Q If it becones available and SBC offers
it, is Rhythnms going to request it?

A | believe we will. And specifically in a
line sharing arrangenent. That's your question? |
mean, is that your question, will we request it in a
I ine sharing configuration?

Q Wuld you request it if it was part of
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t he broadband service?

A. | amnot sure. W don't purchase the
br oadband service today.

Q Skipping down to lines 15 and 16, we are
tal ki ng about voice or video over xDSL, correct?

A.  Yes.

Q And is it your underst anding that the
br oadband service today provides a CBR quality of
service up to 96 kilobits per second?

A. | understand that a 96 kilobit CBR
offering is part of the broadband service.

Q And would that support a voice |ine?

A, Certainly.

Q Wth respect to video over xDSL, that
requires VBR is that right?

A. That | do not know. It requires a |ot
nmore band width than 96 kil obits.

Q Do you know whet her video over xDSL is
possi bl e over CBR as opposed to VBR?

A. | do not know about the class of service
associ ated with video over DSL.

Q Now, is it your understandi ng under the
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br oadband service that the CLECs can specify different
speeds?

A.  Yes.

Q If you subscribe to the broadband
service, could you sinmply sell what comes out of the
other end of the OCD or would you have to add
sonet hi ng?

A. | amnot sure | understand the question

Q Wwell, let ne rephrase it. You understand
in the broadband service that SBC delivers the signa
to coll ocated equi pnent bel onging to the CLEC?

A. | do understand that.

Q Does the CLEC do sonething el se with that
signal to provide service to the custoner?

A. Certainly, yes.

Q Wat does it do?

A Well, it has to accept that signal at an
OCD port, either DS3 or OC-3c, which had to have been
arranged in advance. And fiber cabling also had to be
arranged in advance, and a fiber or coax cable or
junper brings that signal into the CLEC s col |l ocation

arrangenent, whether it be caged or cagel ess or
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virtual. And then the CLEC does what they do with it
and essentially turns it around and sends it out to
the ATM cl oud over another facility.

Q And, ultimately, if we are tal king about
i nternet access, to an | SP?

A. Sure, when | say over to the ATM cl oud,
generally I amtal king about to an ISP

Q And it has to have that equi pnment and do
that additional stuff in order to provide a service to
its custoner, correct?

A. Sure, that OCD port and coax or fiber
cable or cross connect has to exist before the first
circuit in the broadband service can be arranged.

Once that infrastructure is in place, then additiona
circuits can be provisioned with no concern about
infrastructure until, hopefully, we get to a capacity
pr obl em

Q Okay. You have to have infrastructure in
pl ace and at least for a tinme that's a one tine thing?

A.  Exactly.

Q But then on an ongoi ng basis you have to

do other things with the signal in order to provide
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the service to the end user custoner, is that a fair
st at ement ?

A It is not registering in ny mnd what it
is that you are suggesting we are going to do with the
si gnal .

Q Wwell, you have to deliver it to an ISP
for instance, is that right?

A.  Sure.

Q And you do that?

A. Oh, yes, yes, right.

Q SBC doesn't do that?

A. No, it's transparent to SBC once it hits
our arrangenent.

Q | would like to direct your attention to
there is a long question and answer, | think it's
Question 13, that begins on page 15 and runs over al
the way to the top of 17. Do you see that?

A, Yes, | do.

Q And correct me if I amwong, but what
think you are doing here is you are -- well, let ne
back up. You are running through basically a

four - prong anal ysis over these two and a hal f pages,
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is that right?

A.  Yes.

Q And am|l correct that that four -prong
analysis is based on the FCC rule that sets out the
conditions that have to be satisfied before packet
swi tching has to be unbundl ed?

A. Cenerally, yes.

Q And I think in these pages you concl ude
that all four conditions have been satisfied, correct?

A.  That's our opinion

Q And that's your opinion, isn't it?

A, Yes.

Q D dyou wite this answer?

A. Substantially, yes. | had a team hel ping
me with ny reply testinony.

Q Does your teaminclude your counsel?

A. Naturally.

Q So on page 15 you conclude that the first
prong is met and you state why, correct?

A. That's correct.

Q Then you state that the second prong has

been satisfied or met, and then you di scuss why that
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is at the bottomof 15 and up through line 10 on page
167

A.  Yes.

Q And then in the next paragraph you
di scuss why the third and fourth prongs are net,
correct?

A. That's right.

Q And the last sentence on that page is
devoted to why the fourth prong is satisfied, correct?

A. Right.

Q And you say that that's nmet because "SBC
Amreritech clearly has depl oyed packet sw tching
capability in the loop plant as part of Project Pronto
as evidenced by the OCD in the central offi ce and the
packeti zing function performby the ATM side," all
caps ATM "of the NGDLC equi pnent."” Have | read that
correctly?

A.  Yes.

Q And that sentence captures why you think
the fourth prong is satisfied, correct?

A.  Yes.

Q Now, you tal k about the ATM side of the
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NGDLC equi prent. VWhat is the ATM side of that
equi prment ?

A.  That would be the -- at the renote
termnal, that would be, | believe, that woul d be the
| ogi cal cross connect that provides connectivity from
the end of the fiber in the ABCU you to the back plane
of a given slot in the channel bank assenbly.

Q Wuld the ATM side of the NGDLC equi pnent
i ncl ude the ABCU card?

A | believe it would.

Q Does that card performa nultiplexing

function?
A. | understand that it does. A BCU, as I
recall, is sinply a parallel to serial interface and

an ABCU does that same activity for voice and in
addition it does logical cross connects for the data
or ATMsites.

Q And it nmultiplexes the data strean?

A. It does.

Q And ABCU stands for ATM bank control unit
card, correct?

A. Correct. It still has to deliver the
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POTS traffic where the BCU always did deliver the POTS
traffic. But it is not sinply an ATM device. It
handl es both voice and dat a.

Q And with respect to the data, it
packetizes and multiplexes the data for t ransm ssion
onto the OCD, is that a fair statenment?

MR. BOAEN: Are you asking is the it there,
counsel , the ABCU?

MR, LI VI NGSTON:  Yes.

A, For transm ssion towards the LCD?

Q Yes.

A, Yes.

Q How does Rhythms plan to use the Project
Pronto architecture?

A. W hope to enjoy line sharing on | onger
| oops in essentially very netropolitan areas on | oops
that are not avail able for high speed DSL today over
copper depl oynent .

Q You said very nmetropolitan area. You
thi nki ng, for instance, the Chicago area?

A. Chicago is one of the markets that we do

busi ness in, yes.
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Q What kind of services do you want to
provide using this architecture?

A Well, | can tell you with conviction that
we want to provide the services we offer today. W
will provide the services that SBC al |l ows through the
use of either a UBRor a 96 kilobit CBR W | ook
forward to Glite. W look forward to G SHDSL, if |
renmenber correctly.

Q G HSDSL?

A. G HSDSL, thank you

Q \What do you want to do with that?

A. W want to deliver quicker service and
band width to our custoners.

Q Business custoners?

A.  Rhythns does market to business
cust oners.

Q And the G SHDSL woul d be useful in
provi di ng high speed service to nedium and | arge
busi nesses, is that a fair statenent?

A. | believe so, yes.

Q As opposed to the mass residential market

or small busi nesses, do you agree?
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A. | agree.

Q Now, you want to collocate cards, is that
right?

A. W want the option to collocate cards.

Q And you have been here throughout the
hearing this week, correct?

A.  Yes.

Q And you have heard di scussi on about
virtual collocation of |ine cards?

A.  Yes.

Q Is that what you want?

A. Actually, in a nutshell, yes.

JUDGE WOODS: Very good. He has been here
all week.

Q Is it true that you can't put voice
service and G SHDSL on the same copper facility to the
end user?

A. | believe that you cannot |ine share
G SHDSL

Q So you can't put voice and data on t he
same copper facility running fromthe end user

correct?
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A. | believe so, correct.

Q Now, just exploring your very succinct
nutshel |, how woul d that work? How would your virtua
col I ocation of line cards work?

A Well, to operate at a real high level and
toreally sinplify it, it mght |ook |ike we would
purchase from Al catel cards identical to what SBC
purchases. | amnot going to substitute cards. W
purchase the sane card, and we might transfer
ownership of that card along with the warranty
associ ated and along with all the rights and
obligations that go with that card, transfer those to
SBC for perhaps a dollar, and ask SBC to handl e the
card initially and forever. |If there is a repair
i ssue, they are the one who is going to take the old
card, put it in a box and ship it back t o the factory
for warranty repairs or not, depending on the tine
frane. But we would ask SBC to provision our orders
the way they provision ASI's orders.

Q For this to work woul d everybody who uses
the architecture have to proceed in this fashion?

A. | believe so, yes.
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Q So if this arrangenent were ordered
Anmeritech woul d be unable to offer the broadband
servi ce?

A No, | don't think so. W signed -- even
though we don't purchase broadband service today at
Rhyt hms, we signed a 13-state stand-al one BBS
agreenent, an anmendnent to our interconnect agreenent.
So we could start giving you orders soon

| envision that this arrangenent for
virtual collocation of |line cards and the transfer of
ownership for only a dollar, etc., etc., | envision
that that arrangement would be captured in a separate
stand- al one agreenment whi ch woul d be anot her anendnent
to the interconnect agreenent in a particular state.
And t hat havi ng executed that anendnment and agreenent,
then those CLECs who have that new arrangenent woul d
be able to enjoy virtual collocation

| amafraid that SBC woul d need to
operate at a dual node and reject orders -- well, and
simply offer the broadband service and this other
service at the sane tine.

Q So everybody wouldn't have to be in the
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pool ; sone people could be in the broadband service

and sone people could be in your virtual collocation

pool ?

A. That would be one way, yes

Q Be pretty conplicated, wouldn't it?

A. It would be sonmewhat conplicated.

Q There has been some suggestion in sonme of
the testinony -- you may or may not be aware of

this -- of the possibility of nultiple CLECs sharing a
singl e card?

A. Sure, | amaware of that.

Q Wuld that be sonething that woul d be
possible in this pooling arrangenent that you have
described at a high level ?

A. Sure. The pooling arrangenent coul d
provi de, as we have heard, a port credit. So that if
I give you a hundred cards, | get 200 port credits,
and | amokay until 1 give you 200 service orders or
when | reach a threshold just shy of 200, perhaps.

Q So that's the arrangenment you want. You
don't want to actually own and control the card and

have your people actually insert the card in the slot?
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A. Correct.

Q Page 21 -- first of all, on page 18,
lines 16 and 17, you refer to a significant percentage
of SBC- Ameritech's copper |oops having pair gain
devi ces that nake the | oops unsuitable for DSL
servi ce?

A. Correct.

Q That's based on infornmation about SWBT
is that right?

A.  Yes. This nunber in the testinmony is
SWBT-specific, as | recall

Q And it's that nunber that was the basis
for your statement about a significant percentage.

A.  Yes.

Q Do you know what the situation is in
Illinois? You don't have to give me the exact nunber

A. | don't know t he exact Illinois nunber.
I don't know that. But | would expect, | do expect,
that across the 13 states the nunber is going to be
generally simlar, or | expect that in Illinois the
nunber is going to be somewhat close to this nunber

for SWBT.
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Q \Wy?

A WVell, we all grew up under the old AT&T
unbrella, and I think that we deploy digital |oop
carriers in generally the sane fashion across the
country.

Q Look at, please, page 21 where you talk
about a cross connect field at the RT. | think you
are tal king there about term nating sone but not all
feeder pairs at this cross connect field, is that
right?

A. That's right.

Q And you tal ked about one or nore groups
of 25 feeder pairs?

A. Right.

Q So this is a cross connect field where
you woul d term nate sone of your feeder pairs but not
all?

A. Correct.

Q Wy did you -- why the partial cross
connect field?

A Well, that's sinply in recognition that

digital services and specifically four -wire services,
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even before advanced services, sinple four -wire high
capacity services were oftentimes needed beyond renote
termnals to end user locations. And outside plant
engi neers in ny experience alnost always in the areas
where | worked when | was in the field, we took
advantage of the fact that we had a mnultipl exer that
could deliver DS1 circuits and we cabled themto an
out board span term nation shelf where we put repeaters
in, and then we cabled --

Q | don't nmean to cut you off but we are
short. | think maybe you m sunderstood ny question

MR BOWNEN. Cnh, no, Your Honor, | think he
shoul d be allowed to conplete his answer.

MR LIVINGSTON: That's not ny question. He
was descri bing why he wants a cross connect field. M
question is why does that cross connect field only
term nate sonme, not all.

Q Is that what you are answering? No, you
weren't. You were telli ng ne why a cross connect
field should be there, right?

A. For data services. The reason we don't

need to ternmnate all of themis that the POIS
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servicees don't need to be cross connected com ng out
of the renote termnal. Wether it's ADSL capable or
not. Data services, there is a distinct advantage to
being able to derive four -wire data Tls for delivery
to typically businesses in the nei ghborhood as opposed
to building repeater copper Tls back to the centra
office fromthat address.

Q Sois it your suggestion that you put a
cross connect field in and all the ADSL |ines, al
those pairs, go to the cross connect field?

A.  That would be one recomrendation, yes.

Q Is that your recomrendation?

A \Vell, it wuld depend on the size of the
renote terminal. | mean, | have seen some docunents
here that show a maxi mum of 1,088 ADSL |ines and one
renmote terminal. And in that situation | don't
bel i eve you woul d need a cross connect, okay. |
believe that's a nassive depl oynment and that
configuration of the rembte termnal and it's
relationship to the nunber of SAl's probably negates
the need for a cross connect. But | think in your

average renote term nal where you have a nodest
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depl oynent of ADSL, even an ultimate maxi num

depl oynent of ADSL, | think that in order to have
flexibility and adm nister ADSL type facilities to
SAl's, then a cross connect is the way to go. It's
what we did in Pacific Bell for Tls.

Q You talk about the cross connect field
also in ternms of providing a neans of access by CLECs
who want to coll ocate equipnrent at or near the RT,
correct?

A. Right.

Q Now, for purposes of access by CLEGCs,
woul d you have to terminate all the feeder pairs?

A.  Not necessarily, no.

Q It would depend on how many feeder pairs
you woul d anticipate that CLECs in the aggregate woul d
want access to?

A.  Exactly.

Q Andit's fair to assunme that collocating
CLECs wouldn't take a hundred percent of the feeder
pairs, is that a fair statement?

A. That's a fair statenent.

Q So for purposes of providing access, a
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partial cross connect arrangenent is sufficient, would
you agree?

A. Cenerally, yes.

Q Now, am|l correct, as you run through
this answer on the bal ance of page 21, what you are
tal king about is a cross connect field at the RT for
pur poses of CLEC access, correct?

A. That's correct.

Q You don't talk about a cross connect
field for any other purpose on that page, correct?

A. Can | go back one question? You asked if
we were interested in the cross connect for purposes
of --

Q CLEC access at the RT

A Sure. Virtual access. W don't want to
roll a truck to your RT.

Q This question and answer on page 21 is
tal ki ng about physical access at the RT, correct, and
you are tal king about a cross connect field to make
that physical access, by CLECs who are collocating
possi bl e, correct?

A. Well, the only reason | amgoing to



10

11

12

13

14

15

16

17

18

19

20

21

22

1442

collocate is to put in a DSLAM

Q And so you want physical access to the
feeder pairs so you can take that custoner to your
DSLAM correct?

A. That's correct, yes.

Q And that's what you are talking about
here; you are talking on this page entirely about
physi cal access by CLECs, correct?

A.  Yes, yes

Q. You are not tal king about cross connect
fields for any other purpose on this page, correct?

A. No, no, | think that this also
enconpasses the idea that it would be efficient for
SBC to admi ni ster the copper subloop, of which there
are many, towards the custonmer to a |limted nunber of
DSL facilities.

Q \Where does it say that?

A Well, let me look. Wll, as | re-read
the question and the answer, the question doesn't ask
it and the answer doesn't say it.

Q You are just -- in this answer all you

are tal king about is a cross connect field for
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pur poses of physical access by a collocating CLEC
correct?

A. |1 don't think that's what the question
asks.

Q But that's all you talk about here,
right?

A Well, | talk about there is two ways to
access the copper subloop. One is to plug the card
in, and the other is to provide a cross connect.

Q And you are tal king about accessing the
subl oop by the CLEC?

A, Yes.

Q And the purpose of the cross connect
field is to facilitate physical access by a
col l ocating CLEC, correct?

A. As | read the question and answer, yes.

Q | would like to direct your attention up
to page 25. | think I amalnost done. | would like
to direct your attention to page 25, lines 20 and 21

You state, "The line cards are functionally equival ent
to DSLAMs," correct?

A. That's right.
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Q And the line card you are tal ki ng about
there is the ADLU | ine card?

A.  That's correct.

Q Does the ADLU card nultiplex the data
cells for transm ssion to the OCD?

A.  The ADLU card handles, and | amsure it
converts. | don't know that it nultiplexes. When
think multiplex, I think high side and | ow side, DS3
in, DS1 out, DSl in, DSO out. The ADLU card takes
the, in Dr. Ransonmis words, the ATMcells that are
enbedded in the bit stream and the ADLU accepts those
fromthe VP fromthe fiber with its VP and VC, and it
turns around, it does what it does, and I amnot a
scientist. It turns around and delivers that ATM cel
in a DMI discrete nultitone format bit stream and
sends it out to copper cable.

Q And on the other side it said sends the
data stream the data cells, onto the ABCU card,
correct?

A. Froma line card facing the customer it
does its conversion and mani pul ati on and sends it out

on copper. And the upstreamtraffic?
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Q Yes.

A. Sure. It does its conversion and
mani pul ation. | really don't believe that it's a
multiplexer. | don't believe it perfornms nultiplexing
functions. It converts it, there is no question about

t hat .

Q It splits data and voice?

A. Oh, the splitter does that. The splitter
on the ADLU, | believe, is a daughter board

arrangenent .

Q W wll look for just a second at your
reply testinony, | mean your supplenental reply
testi nony.

A.  Sure.

Q Wich I have now m splaced and | have now
found. | would Iike to direct your attention to page
7.

A. M pages are not nunbered.

Q | amsorry, sir. This would be Question
8. W are tal king about expandi ng through - put
capacity.

A.  Yes, | see that.
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Q And you talk about a couple things there.
You tal k about breaking the chain and you tal k about
upgradi ng from 2000 to 2012, correct?

A. Correct, yes.

Q And were you here this norning when
M. Dunbar tal ked about upgrading 2000 to 2012?

A. | canme in about 9:00 o'clock. | heard a
few words in his voice on the phone, and then I
stepped out in the corridor, and | did not
substantially pay any attention to that.

Q Wwell, do you know whet her Litespan 2000
can be upgraded to 2012 or do you just have to take
one out and put the other one in?

A \Well, certainly a renote term nal can be
upgraded from 2000 to 2012. W are talking about two
syst ens.

Q You can renove the 2000 system and put in
a 2012 systenf

A Well, if there are no working lines, you
can.

Q Because you would disrupt -- | amsorry.

A. There is no upgrade froman in-service
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2000 to 2012 on a particular system mai ntaining the
same systemidentity. M/ answer here relates to
renmote terminals and | see four discrete scenarios,
existing renote term nals, existing, one scenario,
exi sting Huts and CEVs, and those certainly in al
I'i keli hood can be upgraded through the sinple addition
of a bay nunber one with the appropriate conmon
control shelf.

However, an existing cabinet in al
I'i keli hood cannot in any way, shape or form be
upgraded froman OC-3 Litespan, a Litespan 2000 to a
Litespan 2012. The difference is, is it existing and
in service or is it brand new M point is that new
depl oynents absol utely can be upgraded.

Q Before they go into service?

A. Absolutely. O if I may, once -- if we
are in a hut or if we are in a CEV, there is a |lot of
roomin there, and even if | have a Litespan 2000 in
service, | wouldn't necessarily upgrade it through the
use of ABCUs and software and ADLUs. | could sinply
install a Litespan 2012 and | eave the Litespan 2000

for POTS.
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Q I would like to direct your attention on
to page 13.

A. Ckay. Do you have a question nunber?

Q | amsorry, sir.

A. That's all right.

Q It'salong -- it's "Please explain
further,” no. It's Question 13. Actually, it's
Question 14.

A Ckay.

Q W are tal king about engineering
deci si ons?

A, Yes.

Q W talk about the capinet in the second
bullet point. W talk about the absence of cross
connect field at the RT. Have you found that?

A Yes, yes, | do

Q And if you |l ook down, do you have a
sentence that starts on line 20 that says "a nmuch nore
practical solution," are we together?

A. | see that.

Q So we are together. "Both for new and

existing RT installations would be to term nate



10

11

12

13

14

15

16

17

18

19

20

21

22

1449

(dependi ng on expected demand) 25 to 100 feeder pairs
for SAI." Have | read that correctly?

A.  Yes.

Q When you tal k about dependi ng on expected
demand, expected demand for what? For physical access
by coll ocated CLECs?

A.  Expected denmand for DSL-type band wi dth
sensitive services, advanced services. And that |
thi nk woul d be orders you expect to get from your
affiliate as well as orders you expect to get froma
CLEC.

Q So you are not talking about access for
col | ocati on purposes here, correct?

A. Let nme go back to the question.

MR. BONEN: Counsel, while he is doing that,
just so |l amclear, are you tal king about just the
part of the answer on page 13 or the whol e answer that
goes onto 14?7 What are you focusing on in your
questi on?

MR, LIVINGSTON: | amfocusing on -- | am
trying to figure out what the expected demand is.

Demand for what and from whom
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A. Ckay. This answer, this bullet, "Absence
the cross connect build at the RT," this does not
relate to physical collocation and access, physical
access by a CLEC. This relates to a nethodol ogy for
SBC to admi nister Project Pronto facilities in a
hi ghly flexi bl e manner.

Q So the expected demand is expected retail
demand for the product, is that right, DSL?

A.  Yeah, but you are confusing me with
retail. 1 don't know what that neans.

Q End user demand?

A.  End user, yes.

Q Let's go onto the next page. Between
lines 9 and lines 18 you tal k about and quote from a
speci fic docunent, correct?

A. That's right.

Q Now, unlike other parts in your
suppl enent al testinony where you drop a footnote when
you quote and actually identify the docunent, you
didn't do that here, correct?

A. That's correct.

Q Can you identify that document for me?
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A. | believe | can

Q Do you have a copy?

A. | believe | do. Gve ne one nonent here.

MR. BONEN: While he is doing that, let me
caution the witness that, although he can certainly
refer counsel to what docunent he m ght choose to,
that the information that is within the asterisk is
confidential, at l|east clainmed so by SWBT, so you
shoul d not say that on the open record as you shoul d
not di scuss your testinmony within the asterisks on the
open record, unless of course SBC wants to wai ve.

A. | believe Rhythns Boyer Rehearing Cross
Exhibit 6P is one of the docunents.

Q You are quoting fromnore than one
docunent ?

A. | also have a reference to KS200295

Q MVas it just an oversight that you didn't
include the cite in your testinony?

MR. BOAEN: (bjection, Your Honor. W have
been through this when M. Livingston attenpted to
strike the testinony, and I am aware of no requirenent

that requires a witness to cite every docunent they
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rely on for their testinony.

JUDGE WOODS: What's the rel evance of the
questi on?

MR LIVINGSTON: | will withdraw the
questi on.

JUDGE WOODS: Thank you

Q Can you tell ne what page on Boyer 6P?

MR. BONEN: | think he just gave that. It's
KS200295.

MR, LIVINGSTON: Say it again.

MR, BOAEN: | amsorry. KS200295, | believe.

MR, LIVINGSTON: Could we go on confidentia
or proprietary?

JUDGE WOODS:  You want to finish up the --

MR LIVINGSTON: | am done.

JUDGE WOODS: Yes, you may. | assune nobody
el se has cross. Ckay. At this tinme | would instruct
the court reporter to close the public record and
begin the in camera transcript. Anyone who has not
signed a confidentiality agreement and is still awake,
may | eave the roomat this tine, please.

(Whereupon at this point the
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parties agreed the

pr oceedi ngs woul d be

consi dered proprietary and
are contained in the separate

in canera transcript.)
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CONTI NUATI ON OF PROCEEDI NGS

MR LI VI NGSTON:

Q | would like to direct your attention to
Question 17 and your answer. This has to do with
cross talk or spectral interference, correct?

A.  Yes.

Q And you attach as your, | believe,
Exhibit 4, DW4, a docunent, correct?

A. That's right.

Q And the source of this docunment is Copper
Mount ai n Net wor ks and Rhyt hns, correct.

A.  That's correct.

Q So this is sonething that your conpany
generated, at least in part?

A. At least in part, that's correct.

Q It worked with Copper Muntain Networks
to generate it, correct?

A. Correct.

Q And basically what we have here is a
computer simulation, is that right?

A. | would have to refresh nyself by reading

it. | talked with our guy David Ril ey, the Rhythns
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engi neeri ng guy who was involved in the study. |

tal ked with himseveral tines about this situation,

but | don't renenber the detail whether it was
actually or a conputer sinulation. | think if we read
the entire thing, we mght be told.

Q Do you want to take a quick look at it
and confirmthat it is a conputer sinulation as
opposed to an actual field test?

A. Sure, on the third page it says
sinul ati ons were used.

Q Sothisisn't areport of enpirical
evi dence gathered or derived froma field test, fair
st at ement ?

A. This is not a report of an outage, that
is a fair statement.

MR. LIVINGSTON: | have no further questions.

JUDGE WOODS: Ckay. How nuch redirect do you
have, M. Bowen?

MR. BONEN: Oh, probably five m nutes.

JUDGE WOODS: Let's get it done.
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REDI RECT EXAM NATI ON

BY MR BONEN:

Q kay. M. Watson, do you recall
questions from M. Livingston concerning whet her you
can or can't carry voice and data on the sane fibers
using a Litespan 2012?

A. Using a Litespan 2012, yeah, | believe |
do recall that.

Q If you will assune with me that there is
an OC-3c data output, if you will, from sone channel
banks and at |east one OC-3 worth of TDM out put from
non-data channel banks, can those two OC-3 circuits be
conmbi ned on a single fiber systen?

A.  Yes, they can.

Q How many different OC-3s or OC-3cs can be
conbi ned on a single fiber systemon a Litespan 20127

A. A maxi mum of four.

Q And if sonme of those are carr ying voice
and sone of those are carrying data, is it fair to say
that voice and data are conbined on the single fiber
system on that systenf

A Yes, it's fair to say that.
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Q Now, do you recall sonme questions from
M. Livingston concerning and asking you to | ook at
M. Boyer's testinony on the issue of what kind of
wave division multiplexing is supported by Al catel ?

A.  Yes.

Q In particular supported by Alcatel inits
Li tespan 2000 imtation?

A.  Yes.

Q And do you recall his exam nation
referencing you to M. Boyer's testinony that Al cate
only supports a two | anbda or two wave | ength sol ution
for VDWP

A, Yes, | do.

Q Are there other ways besides Alcatel's
equi pment to do wave division multiplexing at an RT at
whi ch Litespan 2000 is depl oyed?

A. | believe there are.

Q Can you describe sone of those for us,
pl ease?

A. Well, there are any nunber of
manuf acturers. | remenber one Fitel, F-1-T-E-L. |

believe they were a subsidiary of Lucent at the tine.
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They approached Pacific Bell in the engineering office
where I was working in 1998 and wanted to make a pitch
and have us | ook at WOM and DWDM adj unct boxes t hat
were literally about the size of a cigar box and that
they felt where affordable and that they were
encouragi ng Pacific Bell/SBC to consider using in
their outside plant depl oynment.

Q Andis it the case that the outboard
mul tipl exers of which you are aware are linmted to two
| anbdas?

A. Absolutely not. No, they are not limted
to two | anbdas.

Q Are you aware of what nunber of |anbdas
or wave | engths non-Al catel outboard WDM boxes offer?

A.  To be honest | don't renenber
specifically, but I do renenber that part of th at
session with those Fitel people, the discussion was to
go away froma 1310 and a 1550 nanoneter configuration
and go towards using colors in the | anbdas. And there
are an alnost unlimted nunber of colors in the
rainbow. | don't want to suggest that a given fiber

systemis absolutely unlimted, but with their
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equi prent using a red light on a fiber and a yell ow
light on the same fiber and a purple light on the same
fiber, it was a many fold increase in capacity.

Q Now, do you recall questions from
M. Livingston concerning other services besides
i nternet access that mght be available to be depl oyed
on ADSL, including voice over DSL and vi deo over DSL?

A | do.

Q And do you recall his questions
concerning SBC s currently offered 96 kil obit per
second constant bit rate PVC?

A Yes, | do.

Q And do you recall agreeing with
M. Livingston that that would carry a voi ce channel ?

A 1 did.

Q \Were you here during Dr. Ransoms
testi nmony?

A Yes, | was.

Q Do you agree with Dr. Ransomthat there
are voi ce over DSL nmanufacturers offering equi pnment
for sale right now that woul d support up to 16 voice

channel s on a DSL channel ?
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A. | agree with that.

Q. Now do you recall sonme cross exam nation
from M. Livingston concerning, actually two different
cuts at this, the cross connect field at the RT?

A.  Yes.

Q And in particular do you still have with
you there the page that's Bates stanped KS2000295?
This is the Option 2 ADSL cross connect one?

A.  Yes, | have.

Q And M. Livingston pointed out that you
had not quoted in your testinony the clainmed
di sadvant ages of that configuration that are shown on
that page, do you recall that?

A. | do.

Q Wwell, I don't want you to again reveal
information that's confidential, but is it fair to say
that one of the di sadvantages on that page is the cost
of the cross box?

A.  Yes.

Q You are famliar, are you not --

MR, LIVINGSTON: He might not have, but you

just did.
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seal ed record, M. Livingston?

MR LIVINGSTON: No, it's not. But | don't

want mny acqui escence to be

construed as a wai ver. |

have gotten in enough trouble over that.

Q You are famli

ar with, in witing your

testinmony, | take it that you had i n m nd your

experience of outside plant equi prment including the

ki nds of cross boxes that you thought could be

depl oyed for your solution

isn't that fair?

A. That's accurate.

Q And again take yourself back to your

testinmony on this point that counsel for Ameritech

i nportant to have on the

cross-exam ned you on, one of your configurations was

al, 2, 3 or 4 binder group cross box, isn't that

right?

A Yes.

Q Now, four binder groups would be what,

hundred pairs?

A.  One hundred pai rs.

Q And if you had four, an average of four

SAl's that subtend that RT

that woul d be then 400

a
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A. At nost, yes.

Q | mean, you said 25 to a hundred, that
woul d be the upper limt of your exanple, is that
fair?

A. At nost, 400.

Q So you would need, am|l right, a 400 pair
cross connect box?

A Well, | would add in, the 100 in to the
400 out and I would call it a 500 pair cross connect
field.

Q kay. How big is that kind of cross

connect box?

A. Eighteen by 24 perhaps.

Q Feet or inches?

A. Inches, 18 inches by 24 inches by three
inches deep. |It's a nmetal box, weather proof, with a

wooden backboard inside for nounting the hardware.

Q

Now, i s this sone box on the draw ng

boards that's in sonebody's Rel ease 11 or 12 or 13?

A

el ectrica

No, this is a box that you go to the

suppl y house to purchase.

It's off the
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shel f.

Q Are you aware of any manufacturers that
you can buy something like this fromright now?

A Sure, the one that | used when I was in
California was, the brand was Banner - Naunmann.

JUDGE WOODS: Coul d you spell that?

A B-ANNER- NAUMANN

Q And give ne please your best estimte of
the cost to, as the termis used, an engi neered
version install a Banner - Naumann 18 by 24 cross box
equi pped with a 500 pair cross connect field.

MR, LIVINGSTON:  Your Honor, | amgoing to
object. This is all beyond the scope of cross. |
asked the purpose for which he was suggesting a cross
connect box. | didn't tal k about cost.

VMR BOAEN.  Your Honor, counsel in fact took
two runs at this. The second run was on this topic
directly and he pointed the witness to this very p age
and asked himyou didn't tal k about the disadvant ages,
and on this very page is exactly this point.

JUDGE WOODS: | think so, too. He can

answer .
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Q Do you recall the question or shall I
restate it?

A. WII you please restate the question?

Q kay. | want you to use the exanple you
just gave us, the pieces of the different answers,
will try to restate those for you here. | think you
sai d a Banner - Naumann 18 by 24 cross box hol ding a 500
pair cross connect field, I want you to tell us,
pl ease, your best estinmate based on your experience of
how much it would cost to engi neered version instal
such a cross box at an RT location where Litespan is
depl oyed.

A.  To engineer, furnish and install, do
everything to get actually outside the RT, and that
may be as little as drilling a hole through the neta
cabi net and then nmounting the box to cover that hole
and passi ng copper cables through there, | have done
that in the past for in the nei ghborhood of $2000,
certainly no nore than $2500. And | used a journeynan
electrician. | didn't use tel ephone technicians. |
used a journeynman electrician to drill the hole and

mount the box and we brought in the tel ephone
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technicians to termnate the hardware and the cables
and things.

Q Just so we are clear, you are talKking
about rnounting this box inside some CEV or sone hut or
i nstead on the outside of sone cabinet?

A, Wiat | just described would be outside.
It could be on the outside of a hut, in which case we
woul d be drilling not through a nmetal sheet but the
wal | of the hut and maybe it's concrete or stucco or
brick or whatever, but you can still get through that.
You can put a two-inch hole through that. That may
affect the costs upwardly, if necessary. But
specifically I have done it on a cabinet.

MR BOAEN: Ckay. That's all | have. Thank
you, Your Honor

EXAM NATI ON

BY JUDGE WOCDS

Q Internms of the Fitel product, did
PacBel | just deploy that or did PacBell deploy that?

A No.

Q Wiy not?

A Wll, | amnot sure that they -- they



10

11

12

13

14

15

16

17

18

19

20

21

22

1476

came to the NAPA engineering office, fast talking
sal esmen, they want to | eave behind sonme little
brochures -- and | amsorry for any salesmen in the
room They were |looking to get their foot in the
door. And part of what they wanted to take away from
their visit to our office and talking to two of us at
the tinme who were doing | oop el ectronics type
engi neering, they wanted to know who in San Ranon, who
inthe ivory tower, can we call to nake a simlar
presentation. And all we did is give them the nane
and nunber of a staff guy, which | ended up taking
that job a couple years later. But | don't know -- |
never heard that -- | never heard anything nore about
Fitel WDM equi prent .

Q So you don't know if it's ever been
install ed anyway?

A. | ampretty confident it has not been
installed in Pacific.

Q No, | said anywhere.

A | don't knowif it's been installed
anywhere, and | don't know if Fitel is still Fitel.

JUDGE WOODS:  All right. M. Livingston, any
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fol | ow-up?
MR LIVINGSTON: No, | think we can brief it.
JUDGE WOODS: COkay. Let's take ten mnutes
or so between w tnesses.
(Wher eupon the hearing was in
a short recess.)
JUDGE WOODS: Back on the record, please.
MR BINNIG Thank you, Your Honor. Qur next
witness is M. Mark Vel ch.
MARK WELCH
called as a Wtness on behalf of Ameritech Illinois,
havi ng been first duly sworn, was exam ned and
testified as foll ows:
DI RECT EXAM NATI ON
BY MR BINNI G
Q M. Wlch, could you state your full nane
and busi ness address for the record, please.
A Mark Janes Wlch, W-E-L-C-H, Three Bell
Pl aza, Room 732, Dallas, Texas 75202.
Q M. Wlch, do you have in front of you
two docunents, one entitled the Direct Testinony on

Rehearing of Mark Welch which will be marked for
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identification as Areritech Illinois Rehearing Exhibit
6.0, consisting of 14 pages of typed questions and
answers, and attachnments A through D?

A, Yes.

Q Was this direct testinmony prepared by you
or under your supervision and direction?

A.  Yes.

Q Do you have any additions or corrections
to make to Aneritech Illinois Rehearing Exhibit 6.07?

A No.

Q If I were to ask you the questions set
out in Areritech Illinois Exhibit 6.0 today, would
your answers be the same as reflected in this exhibit?

A.  Yes.

Q And do the attachments A through D
accurately reflect what they purport to reflect?

A.  Yes.

Q I will next ask you to turn your
attention to what's entitled the Rebuttal Testinony on
Rehearing of Mark Welch on Behalf of Ameritech
Il1linois consisting of nine pages of typed questions

and answers. Do you have that?
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A.  Yes.

Q And this will be marked for
identification as Areritech Illinois Rehearing Exhibit
6.1. Was this exhibit prepared by you or under your
supervi sion and direction?

A.  Yes.

Q Do you have any additions or corrections
to make to Aneritech Illinois Exhibit 6.17?

A No.

Q If I were to ask you the questions set
out in Ameritech Illinois Rehearing Exhibit 6.1 today,
woul d your answers be the sane as reflected in this
exhi bit?

A.  Yes.

MR BINNIG Your Honor, | would nove for the
adm ssion of Ameritech Illinois Rehearing Exhibits 6.0
and 6.1, and tender M. Welch for cross exam nation

JUDGE WOODS: (bj ections?

MR. BOAEN: No objection.

JUDGE WOODS: Docunents admitted wi thout
obj ecti on.

(Whereupon Ameritech Illinois
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Rehearing Exhibits 6.0 and
6.1 were marked for purposes
of identification as of this
date and admitted into
evi dence.)
Wtness is avail able for cross.
CRCSS EXAM NATI ON

BY MR SCH FMAN:

Q Cood afternoon, M. Wlch. Ken Schifman
on behal f of Sprint. Good to see you again.

A. (Good to see you.

Q M. Boyer gave some testinony the other
day about the collocation of a DSLAM by SBC Servi ces.
Were you in the roomto hear that testinony?

A | believe it was SBC Tel ecomis what he
said, and I was in and out during a part of that, yes.

Q He nentioned that you provided hi msone
information for his answer in that testinony. Did you
provi de himsone information?

A. Yes, | did.

Q kay. So you are famliar with this

col l ocation of a DSLAM by SBC Tel econ?
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A. Yes and no. | guess to be alittle nore
straight forward, | was nore providing information
regardi ng the engineering controlled splice that he
was tal king about as a part of that conf iguration.

Q Gkay. And who was providing the
i nformati on about the collocation of the DSLAW?

A. | believe that woul d have been M. Keown
that's nore famliar with that arrangenent.

Q W will see how nuch you know and, if you
don't know, then you can defer some questions to
M. Keown, okay?

A.  Fair enough

Q \Where was this collocation and engi neered
controll ed splice?

A. | don't believe physically there was any
engi neered controlled splice at this specific
| ocation. M understanding is that somewhere in
Pl ano, Texas, Southwestern Bell, operating as a
CLEC -- that is actually Verizon's territory -- has
equi prent installed and in some way, shape or formis
accessing, | believe, Verizon's network to provide

service in Verizon's territory. Subsequent to Tel ecom
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pl aci ng their equiprment for the provision of the POTS
portion of that service, it's my understandi ng that
they have decided to place some DSLAM equi pnent to be
able to provision data services to those same
custoners, set of custoners.

Q And was this DSLAM provi sioned at a
renote termnal |ocation?

A. That's ny understanding. | am not
famliar with the specifics.

Q kay. Tell nme who do you work for,
M. Wl ch?

A. | work for SBC Managenent Servi ces.

Q And howis SBC Telecomrelated to SBC

Managenent Services?

A. | would say that's a legal question. |
really don't -- 1 don't know the answer to that, other
than Telecomis -- | couldn't even -- | amsorry, |

woul d be totally speculating on the arrangenents there
for that portion. | just don't know

Q That's fine. 1s SBC Telecomthe entity
to your know edge that is engaging in the strategy

known as the National Local Strategy?
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A | want to say a qualified yes. It's ny
understanding that Telecom primarily as it relates to
the National Local Strategy, is outside of the
traditional 13-state area. And there is this other
group that has another nane, and | don't really even
know what it means, but it is referred to as a sport
group, and that is the group that actually handles the
Pl ano area. And, again, | don't know what the
relationship is between the National Local group
outside the 13-states and the group in Plano.

Q You testified that you got sone
i nformati on about an engineered controlled splice at
that | ocation?

A. No, sir, not at that |ocation, just
general | y about the engineered controlled splice

Q Verizon's engineered controlled splice
techniques or -- you nentioned that there is no
engi neered controlled splice there, so what type of
information did you obtain about engineered controlled
splices?

A Let me be alittle bit nore clear. | am

not aware to the specifics as to whether or not there
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is or is not an engineered controlled splice in Plano
Texas. | believe the context of what M. Boyer was
attenpting to say is he was extrapol ating the
i nformati on about placing a DSLAM at this particul ar
| ocation and then adding on to that figure and that
the specifics around that particul ar econom es that
wer e di scussed, there were multiple situations that
wer e engi neered to determ ne which one was the right
one for Plano, okay. So those -- there were nultiple
figures. M. Boyer took the higher of those two
figures. And then on the engineering controlled
splice, that was associated with sonme -- that was the
information | provided M. Boyer, and that was
associated with specific quotes that Southwestern Bel
Tel ephone had provi ded a whol esal e custonmer regardi ng
an engi neered controlled splice.

Q So that's not a quote that SBC Tel ecom
obt ai ned from Verizon?

A. That's correct.

Q So was your nunber 9,000, do I renenber
that correctly?

A. That's ballpark, that's correct.
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Q So $9,000 is how nmuch you have quoted a
CLEC to construct an engineered controlled splice?

A. That is a quote, that's correct.

Q Is that the conpany that | represent,
Sprint?

A Yes, sir, it is.

Q Have you given Sprint any other quotes
for engineered controlled splices to your know edge?

A.  Yes, sir, we have.

Q Higher or lower figures?

A.  There are higher figures associated with
t hose.

Q And what are the higher figures?

A 1 could look it up. | don't know I
know that before | have quoted $15,000 and up to
$30,000. It is highly dependent upon the nunber of
pairs t hat the whol esal e custoner is asking for us to
pl ace into the engineering controlled splice.

Q Is it also contingent upon the type of
engi neered controlled splice set up, I will call it,
that is ordered by the CLEC? Strike that, | will ask

a foundational question. Are there different set -ups
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for an engineered controlled splice that a CLEC can
order from Sout hwestern Bel | ?
A.  Yes.

Q Can you describe those?

A. | amnot sure which dir ection you are
going, so let me -- there is one --
Q | amnot sure either, so | want you to go

ahead.

A.  Fair enough. There is an alternative
where CLECs can gain access to subl oops where they get
a dedicated facility option versus a cross connectible
facility option. That is two alternatives that wll
i npact the cost of the engineering controlled splice
In addition, additional factors that could affect the
engi neering controlled splice is the type of physica
facility that the cables woul d be accessed and the
space available in that particular structure.

Q \Were is an engineered controlled splice
construct ed?

A. It would be either inside or directly
adjacent to the renote term nal structure.

Q And who obtains the permts to construct
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an engi neered controlled spli ce froma city or other
governnental authority?

A.  Sout hwestern -- well, here it would be
Areritech Illinois. | amsorry, | amgetting confused
whet her you are tal king about the specific situation
that we were referencing or in general

Q That last question was in general

A Ckay.

Q And I believe you answered i n general .
That's great. Ckay, let's go back to the quotes that
you stated that you have given to Sprint for the
construction of an engi neered controlled splice.
believe so far you have nentioned the range from
$9, 000 to $30,000, is that correct?

A.  That's correct.

Q Have you quoted any CLEC a hi gher nunber
for an engineered controlled splice?

A. | guess it's possible. The only quotes
that | amaware of are to your client. So | don't
know -- | don't recall off hand if it was 31,575. |
mean | just don't know those nunbers right off hand,

but that's ballpark, the right ranges that we are
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tal ki ng about .

Q So ballpark top range for an engi neered
controlled splice that you are aware of that you have
quoted Sprint and to your know edge any CLEC is
bal | park $30,000, is that right?

A. Ballpark, that's correct.

Q What kind of facility does Sprint or any
other CLEC need to obtain fromAneritech to get from
an engi neered controlled splice to a collocated DSLAM?

A. It would be dependent upon the specific
arrangenent that you are tal king about. But a copper
facility is what would go between the DSLAM and t he
engi neering controlled splice.

Q And then between the DSLAM and the renote
termnal, what facility is that?

A. The renote termnal structure wouldn't be
connected to the DSLAM | guess | ama little bit
conf used.

Q So when a CLEC obtains an engi neered
controlled splice, it connects to its DSLAM t hr ough
some type of copper facility you nentioned. Could it

be a fiber facility also, is that a possibility?
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A. Not to the engineering controlled splice,
no.

Q And then the CLEC needs to get its
traffic back to a central office, is that correct?

A. That's correct.

Q Ckay. What kind of facility is that?

A. It would depend on how the CLEC chose to
get back. They could build a facility thensel ves or
utilize their own transport in sonme way, shape or
form wireless or whatever they wanted to do. They
could lease facilities, subloop facilities, that would
be referenced as a feeder subloop. And those cone
fromDSls all the way up to -- which would be in a
copper facility. It could be a DS3. That could be a
coax handoff. It could be maybe a DS3 even on a fi ber
facility, depending on how it was being handed off.

It could be a higher band width OC-3, again, on fiber
It could be dark fiber. It just depends on the
specifics and what's available at that specific site.

Q So, for exanple, is there always going to
be available from SBC a facility to connect the

engi neered controlled splice to a central office?
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A. The engineered controlled splice isn't
connected to the central office.

Q | amsorry. | msspoke. Fromthe DSLAM
to the central office?

A.  In nost circunstances we are going to be
able to provide a DS1 facility back to the centra
office, and that's over regul ar copper pair. So, yes,
to that instance, that's nost of the time going to be
avai |l abl e, not necessarily all the tine.

Q Is an engineered controlled splice a
tariffed service here in the state of Illinois?

A No, it's not.

Q And when you are tal ki ng about providing
Sprint quotes, howlong did it take for Southwestern
Bell or SWBT, | guess this case was in Kansas, how
long did it take for SWBT to provide a quote to Sprint
for the ECS?

A | amvery famliar with the specific
situations with Sprint in doing the ECS. And so the
total time | couldn't quote because there were
multiple iterations of the actual request before we

get back the actual response. Typically, | would say
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30 days is what you should count on at the nost.

Q How many days did Sprint receive in this
case? | understand what you say is a typica
arrangenent, but | just want to understand the
situation that Sprint encountered.

A. The first situation that Sprint requested
was a response, to ny know edge, that was returned
within 30 days. Subsequent to that, Sprint provided
multiple requests on the sane request. They were not
under st andabl e by the product fol ks who then actually
got ny teaminvol ved because | had been involved in
the actual negotiations. That resulted in a
conference call to try to get things clarified.

Sprint subsequently sent in another request, and again
we responded well within 30 days. | don't know the
speci fics.

Q kay. Let's go back to the situation
that you descri bed where SBC Tel ecomis collocating a
DSLAM i n Pl ano, Texas, okay?

A. |1 don't knowthat | called it collocating
a DSLAM but okay.

Q Well, what are you doing there?
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A. | believe it's their equipnent and then
they are placing nore equipnment right to the side of
that. It would be simlar to --

Q Who do you -- excuse ne for interrupting,
but who are you referring to their equi pment?

A. M understanding is that the conpany, the
CLEC conpany associated with SBC, has their own
equi prent that was placed to access or to provide
their portion of the transm ssion for POTS, okay. But
it was their facility, their structure. Subsequent to
that they wanted to place a DSLAM M under st andi ng
is that they looked at nultiple alternatives and
pl aced a DSLAM agai n inside of their own structure.
That woul d not be collocation. Collocationis a CLEC
placing its equi pnent inside of the incunbent's area.
That is not ny understandi ng of what they did. M
understanding is they actually placed a cabi net
adjacent to their existing structure.

Q So adjacent collocation?

A. Again, it's not collocation because it's
their structure and their structure. They just added

on a struct ure.
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Q So they had to obtain a permt to put
equi prent on the | andowner's property, right?

A. If they didn't already have the easenent,
that would be correct. They may have al ready had the
easenent. Again, | don't know the specific situation
Again, | think M. Boyer was saying it would be
simlar to collocation in that a CLEC entity is
placing a cabinet with a DSLAMinside it, and that's
why we were trying to draw the anal ogy.

Q Do you know how many customers SBC
Tel ecomis serving fromthat arrangenment that you just
descri bed?

A. No, sir, | don't.

Q Do you know how nuch the tota
arrangenent was that M. Boyer testified to yesterday?

A. Again, | think M. Boyer used the high
end of engineering alternatives. | amnot even sure
which alternative was actual |y used. | know that they
| ooked at three different scenarios and M. Boyer was
quoting the nost costly of those three scenari os.

Q This is not a scenario that Verizon, at

| east for the engineered controlled splice portion of
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it, Verizon did not present that as a quote to SBC
M. Boyer asked you for an SBC quote that they would
give to their whol esale custoners, is that right?

A, Actually, it was -- he was just asking
for a range of what an engineering controlled splice
was for accessing approxi mately 200 custoners, and so
I referenced a quote that we had provided. It wasn't
specific to say it's this or that. He was just saying
give me a ballpark and | was aware of a specific quote
for accessing the equivalent to 200 customers and that
was the price

Q So that was the $9,000 that you gave hinP

A. That's correct.

Q | believe M. Boyer testified that the
DSLAM pl acement cost $61, 000, does that sound fair?

A | believe it was a DSLAM i nside a brand
new cabi net, all self-contained, was $61, 000, that's
correct.

Q So a DSLAMinside a brand new cabi net for
$61, 000, 9,000 bucks for the engineered controlled
splice, so that's 70 grand to access 200 custoners,

right?
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A.  That would be correct.

Q Does t hat include | oop charges, nonthly
recurring and non-recurring charges, to obtain access
to those custoners?

A. | think all this is ballpark. 1| don't
beli eve he included any of those prices, no.

Q And that doesn't include the transport
that SBC Tel ecomeither built or obtained fromthe
ILEC to get to a central office, is that right?

A | don't believe it does, no.

Q Wat's a typical cost for that?

A | think a DS --

Q For a 200 customer arrangenent, say
enough capaci ty to provide service to 200 customners?

A | really wouldn't know

Q Al right. 1 will let you finish your
answer. You were going to say for a DS somet hi ng?

A. | was going to say, a DSl retail, maybe a
hundred dollars. TELRIC, | have no idea of what it
is. Dark fiber TELRIC, | don't know the price of,
ei t her.

Q. \What about DS37?
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A. Again, | just don't know TELRIC type

pricing. | don't know

Q | amnot asking for the TELRI C type
prici ng.

A. | have no idea what even retail is. |
don't have a clue. | am an engi neer network person.

Q | understand. I placed on your desk

there, M. Wlch, an exhibit or a data response from
Areritech Illinois to Covad/ Rhyt hnms/ Sprint, 9th Set of
Dat a Requests, Data Request 9. Do you have that in
front of you?

A, Yes, sir.

MR SCH FMAN: | would like for the court
reporter to mark that please as Sprint Wl ch on
Rehearing Cross Exhibit Nunber 1.

JUDGE WOODS: She says she will do it.

(Wher eupon Sprint Rehearing
Wl ch Cross Exhibit 1 was
mar ked for purposes of
identification as of this
date.)

Q M. Wlch, do you recognize this docunent
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that's been marked as Cross Exhi bit Nunmber 1?

A.  Yes.

Q Wwo is Janie Dewthat's listed on the
second page? D-E-W

A.  She is an enployee in the Network
Regul atory Organi zation?

Q Your group?

A.  She doesn't report directly to nme, but
yes, same group.

Q There is -- basically, this docunment is a
process for obtaining an engi neered controlled splice,
is that right?

A.  That's correct.

Q If you go down to "If CLEC Agrees to
Estimate,"” do you see that area?

A Yes, sir.

Q Wiat is "CLEC obtains ACILs from
Tel cordi a"?

A. | believe that is a reference to a conmon
| anguage identification code for the CLEC s reference
point that is used for nam ng convention.

Q After a CLEC agrees to an estimate, what
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is the anount of time it takes to actually construct
the engi neered controlled splice?

A. There are a lot of variables that go into
that. | believe that the quoted interval is 90 days.

Q So we have got 30 days for the cost
estimate, right?

A. As a maximum that's correct.

Q And 90 days quoted interval for the
construction, right?

A. | believe that's correct. | would have
to say that's subject to check, but | believe that's
correct.

Q Cal endar days or business days?

A. | believe that's counted as cal endar

days. Can | have just a nonment to make sure that's

right?
Q You sure may.
A.  Thank you
(Pause)
| don't want to take up a lot of your
time. | ampretty sure it's right. 1t could be 60

days and it would be referenced in the Project Pronto
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O der as to what that outside -- that interval would
be.

Q The Waiver Order you are tal king about?

Yes, sir, that's correct, the Merger
O der.

Q Let's turn to your testinony, your direct
testinony, at page 9.

A Ckay.

Q | want to talk to you about the special
construction arrangement that's listed in your answer
in the mddle of that page.

A Yes, | amthere.

Q Now, is this special construction
arrangenent, it's referenced in the sanme \Waiver Oder
that you just referenced, right?

A.  That's correct.

Q Now, is this for a CLEC collocating a
DSLAM wi t hi n an NGDLC encl osur e?

A, Actually, when | am speaking to this
speci al construction arrangenent on page 9, | am
merely referencing a CLEC choosing to gain access to

copper subloops at that renote terminal. What the
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CLEC wants to do with those copper subl oops woul d
obviously be subject to their discretion but, yes, it
could be to place a DSLAM

Q kay. That's what | was going to ask
you. Typically, it would be to place a DSLAM for a
CLEC?

A. Again, | amnot sure that it's
necessarily just a DSLAM For instance, your conpany
has bundl ed packages that it does other things. |
don't know what equi prent your conpany nmay use to
provide the different services that it provides. |
don't knowif it's solely a DSLAM or sonet hing el se.

Q For exanple, in the situation that
M. Boyer mentioned yesterday that SBC Tel ecomis
engaging in in Plano, that's a placenent of a DSLAM
right?

A. That is a DSLAMto provide DSL service,
that's correct.

Q And was that arrangenent a special
construction arrangenment that SBC Tel ecom engaged in
with Verizon?

A. Again, | don't know any of the specifics
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on what the proximty was of that structure to
Verizon's structure, or | just don't know the
speci fics.

Q kay. The special construct ion
arrangenent that you ever referring to here, let's
assune that's for a placenent of a DSLAM |Is that
DSLAM can it be placed within a renote term na
encl osure?

A. | wouldn't refer to that as special
construction. | would prefer to that as collocation
The answer is yes.

Q You refer to special construction as an
adj acent type of arrangenent?

A. Not exactly. | refer to specia
construction as any tine that the ILEC has to nodify
its network in order to accommodate the CLEC request.

Q The Waiver Order that we have been
referencing nmentions that special construction
arrangenents can be tariffed at state comm ssions, is
that true?

A | amnot familiar with that, but I

bel i eveO.



10

11

12

13

14

15

16

17

18

19

20

21

22

1502

Q Take a | ook at paragraph 37

A. Okay. Yes, | see that.

Q There the FCC is talking about a risk
that coul d exist that special construction arrangenent
process would be used to create additional delays or
i ncrease the cost of accessing a renote termnal. Do
you see that?

A | do.

Q Then it says to address these risks SBC
modi fied its proposal and said that these type of
arrangenents can be tariffed at the state |evel ?

A. | see that.

Q kay. M question is has Anmeritech
Illinois tariffed a special const ruction arrangenent
process here in Illinois?

A. | don't know if they have a speci al
construction arrangenment. In addition to that,
though, there may be collocation and, again, | am not
famliar with whether Illinois has chosen to tariff
collocation or not. Either one could apply, depending
on the circunstances.

Q | thought you t old nme that a speci al
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construction arrangenent is not collocation. |It's
out side of an |ILEC prem se.

A. No, sir, that's not necessarily true.
Maybe | should clarify. Collocation would apply, for
instance, if there was space that was readily
avai |l abl e and the DSLAM was being placed inside. If,
for instance, the cabinet structure itself wasn't
| arge enough, then that's what would trigger speci al
construction which in essence would be taking the
cabi net and maki ng the cabi net bigger in sone way,
shape or form That's when it goes to speci al
construction, instead of collocation.

Q You are enlarging the cabinet?

A.  That would be correct.

Q Is a special construction process al so

used by SBC I LECs for collocation adjacent to a renote

term nal ?

A | amnot famliar with the adjacent
collocation as it relates to Illinois. | just don't
know.

Q kay. Just to clarify, you don't know if

Areritech Illinois has tariffed this process, referred
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to as the SCA process, here in Illinois?

A. | amnot aware of it being tariffed in
I'l'linois.

Q Hownuch is it going to cost me as a CLEC
to get a special construction arrangenent to enlarge a
RT cabi net?

A.  That woul d be dependent upon the
ci rcunstances, the size of the existing cabinet, what
nmodi fications were required in order to enlarge the
cabinet. W have volunteered in our voluntary
commitrments that we are going to use the |east cost
approach. So it could be that the | east cost approach
is to place a structure adjacent, instead of trying to
enl arge. For instance, a CEV that's underground woul d
not rmake sense to try to pull that entire thing out of
the ground and then enlarge it. |In that instance it
m ght make nore sense to place something to the side
of it. So it's just going to depend on the specifics
of each scenari o.

Q \What quotes have you provi ded customers
for that process?

A. | amnot aware of any on the special
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construction arrangenent for expanding an existing
structure of any sort.

Q \What about for adjacent -- placing
somet hi ng adj acent to a structure?

A. | amnot aware of any quotes that have
been provided for that.

Q And an engineered controlled splice and a
speci al construction arrangenent, we established,
think, typically that's where a CLEC is placing a
DSLAM out in the field, is that correct?

A | amtrying to keep them --

Q CQutside of the central office.

A | amtrying to keep thema little bit
separate. Engineering controlled splice relates to
the cables that are hardwired to the equi pnent inside
the renote termnal structure that are hardwired to
the SAI or multiple SAIs out in the field. Specia
construction as it relates to the engi neering
controlled splice is breaking open that cabling, and
then you have open cabling on each side, creating a
cross connectible termnation of that cabling that's

either inside the renote termnal structure, if space
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is available, or just outside and adjacent to the
renote termnal structure. So that's nore the specia
construction, as | see it, relating to the engi neering
controll ed splice?

Q Using these arrangenents as you have j ust
descri bed them CLECs can provides DSL services, is
that right?

A.  Yeah, they can choose to do that, that's
correct.

Q And these type of arrangenents woul d not
be necessary for a CLECif t hey could get access to --
if they could use SBC s NGDLC equi pnent on an

unbundl ed basis, is that correct?

A. | would have to defer that to M. Boyer
or M. Keown. | really don't speak to the NGDLC
of f eri ngs.

Q | guess ny questionis, if | can't get

unbundl ed access to the NGLC, then | as a CLEC have
to do these arrangenents with SBC, is that correct?

A. M personal opinion is that you woul d use
the broadband service that's avail able today and that

woul dn't require any type of collocation or ECS or
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anything like that.

Q kay. Let's just assune that this
Conmi ssi on nanmes a broadband service a single
unbundl ed network el ement or a conbi nation of
unbundl ed network el ements, can you assune that with
me?

A.  Sure.

Q If that were the case, | as a CLEC could
provi de ADSL service over that architecture on an
unbundl ed basis and | would not need to use the
engi neered controlled splice or the special
construction arrangenent that you have described here,
is that right?

A.  Again, based on that assunption and based
on your desire to use the technol ogy that's depl oyed
in that and not sone other technol ogy, then, sure,
think that's true

Q Do you have M. Boyer's testimny with
you?

A. No, sir, | don't.

MR, SCHI FMAN:  Counsel, do you have

M. Boyer's testinmony? | want to show him CIB- 2.
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MR BINNIG That's an exhibit to hi s direct,
| assune?
MR SCH FMAN:  Yes.

Q Do you see that, M. Wl ch?

A.  That being the photograph?

Q Yes.

A, Yes, | do.

Q Could you describe that photograph for
me?

A. | believe it's called a Standard Litespan
2000 Cabi net.

Q kay. And you recognize that as an
Al catel Litespan 2000 deployed in a Litespan 2016
cabi net ?

A Qite frankly, | don't focus on this
particular part of the network, so | don't -- | nmean,
I will take your word for it. But it says a Litespan
2000 cabinet, so | would think it would be a Litespan
2000 cabi net.

Q The schedule will speak for itself as to
what it is. 1Is there space for a CLEC to coll ocate at

this cabinet as it's depicted right here in CIJB-2?
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A As it's depicted here, | wouldn't think
that there woul d be space available for collocation
I am maki ng sonme assunptions that the tops of those
are ventilation areas and not spare space. | am not
aware if this cabinet has openings on the other side
on either end. But based on this picture here, |
woul d agree with that, that would be fine.

Q And if a CLEC wanted to collocate a DSLAM
at or near this location as it's depicted, one of the
things they could do is enlarge this cabinet through
the SCA process that you nentioned, is that right?

A.  That's correct.

Q O we could adjacently collocate to this
cabinet, right?

A. That's another option, yes, that 's
correct.

Q And it would take all the processes that
you described in the answers to my previous questions
about what woul d be necessary to obtain those --
access to those arrangenents, right?

A. If the CLEC chose to use one of those two

options, absolutely, that's what it would take.



10

11

12

13

14

15

16

17

18

19

20

21

22

1510

Q Al right. You can set that down.

A Ckay.

Q | also put on your desk there, M. \Welch,
anot her docunent that says Data Request 67?

A Ckay.

MR SCH FMAN: | will ask the court reporter
to mark it as Sprint Welch on Rehearing Cross Exhibit
2.

JUDGE WDCDS: Be so narked.

(Wher eupon Sprint Rehearing
Wl ch Cross Exhibit 2 was
mar ked for purposes of
identification as of this
date.)

Q Wwo is Catherine Giffin that's listed as
the person responsi ble on this docunent?

A | amnot famliar with her.

Q Do you recognize this as a process by
which -- a description of a process by which a CLEC
can collocate a DSLAM at a renmote termnal ?

A.  Yes, | believe that's correct.

Q The last paragraph there tal ks about the
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costs associated with collocating a DSLAM or any ot her
type of equi pnent varies depending on the CLEC s
requi rements, do you see that?

A, Yes, sir.

Q What kind of quotes have you given to
CLECs for collocating the DSLAM?

A. | amnot aware of any quotes for
collocating DSLAMs. In fact, in nmy testinony | think
| explain that there haven't been any requests for
collocation in the renote terminal in Illinois at all.

Q kay. But are you aware outside of
Il'linois of anything?

A. No, | amnot. | know that there have
been. | amnot aware of any specifics associated with
it.

Q So it's an individual case basis type of
arrangenent, is that right?

A, That's correct.

Q kay. And do you know the tinme frame for
col | ocati ng the DSLAM?

A No, | really -- | would assune it's

dependent upon whether it's through specia
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construction arrangenment or collocation. It would be
whatever it is. | nean, special construction, again |
believe, is either 60 or 90 days, whatever is in the
Wai ver Order that | referred to earlier; and
collocation, | believe, is dependent upon each state,
what the collocation requirenments are.
Q But you don't think that's an individual
case basis, the tinme frames for collocating a DSLAW?
A. Not that I am aware of, no.
MR, SCHI FMAN:  The | ast docunent | put in
front of you, M. Welch, was an answer to
Sprint/ Covad/ Rhythnms 9th Set of Data Requests, Data
Request 8. | will ask the court reporter to mark
that, please, as Sprint Wl ch on Rehearing Cross
Exhi bit 3.
JUDGE WOODS:  Ckay.
(Wher eupon Sprint Rehearing
Wl ch Cross Exhibit 3 was
mar ked for purposes of
identification as of this
date.)

Q Do you have that docunent in front of
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you, M. Welch?
A, Yes, | do.
Q Do you recognize this as a process by

whi ch a CLEC can | ease dark fiber from Ameritech?

A Yes.
Q Is dark fiber tariffed in Illinois now?
A. | would really have to check. | know the

Conmi ssi on has addressed dark fiber here, but | don't
know the specifics for Illinois.
Q Is dark fiber guaranteed to be avail abl e

for CLECs every time they ask for it at a particular

| ocation?

A | don't believe it is.

Q In your rebuttal testinony you -- let's
see if | have got the page right here. | believe you

reference that incident that M. Burt from Sprint
described in his testinony about collocation at RTs on
page 47?

A Yes, | recall that.

Q kay. | think he described that it was
not an issue of space here, but Sprint's DSLAM was t oo

big for the space that was in the RT, is that right?
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A.  Yes, that's correct.

Q So there was space available in that
particular RT for collocation, right?

A, Yes, there was. Let ne be clear . There
is two types of bay racking. There is standard bay
racki ng and sonething that's call ed expanded bay
racki ng or non-standard, dependi ng on what ternmn nol ogy
you use. And that has to do with the depth of that
particul ar bay. The particul ar piece of equipnent
that was being requested to be placed in the CEV
requires the use of non-standard size or expanded bay
in order to physically bolt the piece of equipnent
i nsi de whatever structure you are using, be it a
central office or a renote termnal. The renote
termnals that we use in our network use standard bay
configurations. So it was a depth issue. Physically
there was enough rack space, if that nakes sense. But
the depth of the rack itself was not the correct size.

Q Ckay. So Sprint was denied collocation
within the RT based on what you just described, right?

A.  Yeah, that's correct.

Q Dd Sprint attenpt to obtain a
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col l ocation outside of the renote term nal, adjacent
toit, to your know edge?

A. Not to ny know edge, not that | know of.
Let me clarify that, if it would help. 1| do vaguely
recall that there m ght have been an attenpt to get
some form of adjacent collocation under the auspices
of collocation, not as a special construction
arrangenent. | do recall that, and that's what | was
trying to think about. As it relates to the specia
construction arrangenment, no, | don't believe Sprint
ever subnmitted any requests for a special construction
arrangenent. | do recall that they were pressing the
i ssue of collocation. And as it related to
col |l ocation, adjacent collocation wouldn't apply
because space was available. But it was the
particul ar equi pnent that Sprint was attenpting to use
wasn't available. 1t would be simlar to me having a
garage and a car would fit in it but an Expedition
m ght be too wide or too long to fit in ny particul ar
garage. It's not to say a standard size car woul dn't
fit init. This particular piece of equipnent didn't.

It was a non-standard type of arrangenent.
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Q So let's use your anal ogy about the
garage. |In that case our Expedition was too big for
the garage so we tried to park it next door to the
garage at a space on the actual prem se that SBC owns,
ri ght, adjacent to it? W tried to obtain adjacent
col l ocation adjacent to that, as you described it,
gar age.

A. | believe under collocation, that's
correct. And under the collocation rules adjacent
col l ocation doesn't apply when there is space
avail abl e i nside the RT.

Q Oh. So we couldn't get it inside the RT
because our equi pnent was too big, and we couldn't get
it outside of the RT because there was still space
available in the RT, is that right?

A.  Yeah, that's correct. Specia
construction woul d have been the appropriate way to
attenpt to nodify it to get non-standard equi pnent to
fit at that particular location. Again, it's an issue
of whether it was standard equi pnment or non -standard
equi prent. It was non-standard equi pnent.

Q Okay. So -- well, that's enough. M.
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Welch, in your testinony, let's see if I can find the
right page, | guess in fact on the direct testinony,
you have a reference to how many cabi nets and huts and
CEVs are in Illinois? | think it's page 13 and
carrying over to 14 of your direct.

A Al right. Yes, |I see that.

Q You would agree with nme that based on
your testinony that 83 percent of the renote term na
enclosures in Illinois are cabinets, right?

A. That's correct, of the existing renote
termnals, that's correct.

Q And nowlet's turn to your rebutta
testinmony. You talk about some of the commtnents,
voluntary commtnents, that SBC made, adopted by the
FCC in the Project Pronto Waiver Order. One of those
was cabinets installed after Septenber 15, 2000. Do
you see that?

A Yes, sir.

Q And it says that SBC will make 15 percent
of the total space in that cabinet avai |able for
collocation, is that right? That's one of the

met hodol ogi es that SBC can use?
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A. Vi a the special construction arrangenent,
that's correct.

Q Oh, soif it's installed after Septenber
15, we still have to enlarge it by obtaining a specia
construction arrangenent, right?

A. | don't believe that's the process.
Actual Iy, ny understandi ng of the process, and
M. Keown mght be a better person to get the
specifics on, is that we post the information ahead of
time and all ow CLECs an opportunity to express their
interest in having collocation at that specific
location. And that is what in effect in sone
mechani smwoul d trigger the 15 percent increase.

Q So do you agree -- excuse nme. Do you
agree with me that there are nine channel bank

assenblies in an NGDLC typically?

A | would really defer that to M. Keown.
Q Okay. W will ask M. Keown about that.
A Ckay.

MR, SCH FMAN:  Not hi ng further

MR BINNIG Just off the record for a

second?
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MR, SCH FMAN: Let me nove in ny exhibits.

MR BINNNG That's what | want to talk to
Ken about.

(Wher eupon there was then had an
of f -the-record di scussion.)

JUDGE WOODS: Back on the record.

MR SCH FVMAN:  Your Honor, | would like to
move into the record Sprint Welch on Rehearing Cross
Exhibits 1, 2 and 3. | understand Aneritech is going
to try to make avail abl e better copies of Exhibits 1
and 3.

JUDGE WOODS:  Ckay.

MR BINNIG Wth the ability to substitute
the docunents that are not cut off, we have no
obj ecti on.

JUDGE WOODS:  Ckay.

(Wher eupon Sprint Rehearing
Wl ch CGross Exhibits 1, 2 and
3 were admtted into
evi dence.)

Ms. Franco - Fei nberg?

M5. FRANCO- FEI NBERG.  Thank you. | only have
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a few questions as well, M. Welch.
CRCSS EXAM NATI ON

BY MS5. FRANCO- FEI NBERG

Q | want to start with your rebuttal.
Let's see, on page 6.

A Ckay.

Q Okay. And you are addressing, | believe,
M. G ndlesberger's diagramwhich is attached to his
testinmony at --

JUDGE WOODS: Do you have a spelling on that?

MS. FRANCO- FEI NBERG  Sure. It's
GI-NDL-EESBERGER

Q Is that correct?

A. That's what | say here, yes.

Q And if I understand your testinony
correctly, you are not indicating that it's not
technically possible to configure your network in this
manner, is that correct?

A. Actually, | don't have a copy of the
diagram | apol ogi ze.

Q Does your counsel have a copy?

MR BINNNG W will check. W have found



10

11

12

13

14

15

16

17

18

19

20

21

22

1521

THE WTNESS: GCkay. | amsorry, could you
repeat the question?

Q Sure. M questionis, as | |look at your
testinmony, it does not seemto ne at |east that you
are claimng that the diagramattached to
M. G ndlesberger's testinmony is not technically
possible. It's not, in other words, it is technically
possible to configure your network in this manner
isn't it?

A. | believe that either M. Keown or
M. Boyer addressed the feasibility of trying to place
an addi tional cross connect box there at the cabinet.
Again, | would say it mght be possible. It would be
dependenet upon how many cabl es pairs you were trying
to get access to and creating an additional access
point to. |It's possible. | think it just becones an
efficient and econom c issue at that point.

Q kay. So if | understand your concern
with his testinmony, and let ne knowif | amcorrect,
it's that you are not certain what or where

Amreritech's network woul d be connected to Covad or any
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other CLEC s network, is that a correct
characterization of your testinony at page 67?

A.  That's correct.

Q You do understand that Covad, Rhythms and
ot her CLECs have requested for some tine, both before
the FCC in Project Pronto waiver proceedings as well
as before this Conm ssion, the ability to collocate
line cards, is that correct? You are aware of that?

A. | think they refer to that as
col location, that is correct.

Q And you are aware, of course, that Covad
al so and Rhythns al so requested that as part of the
Project Pronto Waiver Order?

A.  Absolutely.

Q So, for example, when you nmention the
whol e portion of Covad's coment before the FCC
regardi ng DSLAM col | ocati on and our desire to have --
or | amsorry, excuse ne, the ability to have space to
col l ocate DSLAMs and you don't nention Covad's request
to collocate line cards, you are aware that that is a
recurring request on Covad's part, is that correct?

A Yes.
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Q And that was nade at that tinme as wel |
before the FCC, is that correct?

A. Again, | don't agree that that's
col l ocation, but | understand that that's the request.

Q You do understand that Covad has
requested the ability to plug in the card?

A, Yes, | understand the request.

Q So let's assune that the Conm ssion for
the fourth time requires Ameritech to allow CLECs to
collocate their line cards at Areritech's NGDLC. Can
you assume that?

A.  Sure.

Q If that were the case and you were
| ooking at the diagramattached to M. G ndl esberger's
testinmony, would the diagramnot reflect then a
connection between the CLEC s network and the ILEC s

network or the CLEC s and ILEC s faciliti es?

A No.

Q It would not?

A No.

Q It would not be a nechanismto connect

t he two?



10

11

12

13

14

15

16

17

18

19

20

21

22

1524

A.  The line card connected to the ECS
absol utely not.

Q Okay. |If in fact again the Comm ssion
were to require line card collocation, is this a
technically possible way to allow one CLEC card to
access nultiple SAls or serving area interfaces? 1Is
this technically possible?

A. Could you repeat that question one nore
time? | didn't understand it. | apol ogize

Q Again, assumng that the Comm ssion again
requires Ameritech to allow for line card collocation,
can you assune that?

A.  Yes, | understand that part.

Q And, therefore, there is now a Covad line
card, as we look at this diagram in DSL CBA Number 1.
Can you assune that?

A Uh-huh.

Q And this ECSis in place as depicted in
thi s di agranf?

A. Rght. So the CBA Nunber 1 i s the line
card and that's the ECS right next to the line card.

Q Wll, the CBAis the channel bank and
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there is a line card in the channel bank.

A Al right. 1 amjust trying to nmake sure
| under st and.

Q Sure. Assuming all that to be true, you
can assune with nme, correct?

A.  Sure.

Q |Is this not a technically possible way
for Covad to align one line card and be able to access
multiple serving area int erfaces with one |ine card?

A. | think that that would be a possibility,
yes, that is correct.

M5. FRANCO- FEI NBERG  Ckay. | think M.
Schi fman covered nuch of nmy cross. | amjust quickly
scanning, if | can have a nonent.

(Pause)
I have no further cross at this tine,
t hank you.
JUDGE WOCODS: kay. M. Bowen?
CRCSS EXAM NATI ON
BY MR BOVNEN:
Q Cood afternoon, M. Wlch. Nce to see

you agai n.
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A. You, too, M. Bowen.

Q | want to focus your attention on that
really discussed topic, cross connect fields at the
RT. One of the problens you have with that is that
you think cross connects are a potential point of
failure, right?

A, Yes, that's correct.

Q But they are not all bad, are they?
Don't they have sone good aspects as well? Don't
cross connect fields in general have some good
attributes?

A. Yes, | agree with that.

Q | guess it's possible technically that
you coul d have | oop plant out there, and thinking of
UBR not just a copper |oop, possible to have | oop
pl ant out there with no cross connects at all, right?

A. It's possible.

Q In other words, you could run individua
wires all the way fromthe MDF to individual customer
prem ses, right?

A.  Yeah, you could do that.

Q Then you would have no points of failure
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in ternms of cross connects, right?

A.  That's correct.

Q But that would be pretty inflexible,
woul dn't it?

A. That's correct.

Q And it would be pretty expensive because
you woul d have a one-for-one relationship all the way
fromthe premises to the office, right?

A. That's correct .

Q | take it, because you are working with
outside plant and this ECS, that you are famliar
generally with outside plant depl oynment practices for
SBC, is that fair?

A, Yes, that's correct.

Q You have heard of something called
non-interface plant design?

A. | amnot super fam liar with that
t er m nol ogy.

Q Let ne describe sonething. Mybe that
will sound nore famliar to you. Before there were
serving area interfaces or feeder distribution

interfaces, isn't it correct that the construction
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met hod was to use a | arge anount of bridge tap wthout
cross connects at all out there?

A.  That's correct.

Q And that consuned, didn't it, a lot nore
copper facilities?

A. That's correct.

Q But it did have the advantage of having
no cross connect points of failure at a feeder
distribution interface?

A. That's correct.

Q Isn't it correct that in the 70s SBC and
ot her |LECs abandoned that outside plant topol ogy and
went to one that involved an SAI or FD ?

A. | think it's nore accurate to say the
gui del i nes changed, and the guidelines were directed
more to an SAl type design, that's correct.

Q Wuld that be called the Serving Area
Concept ?

A.  That's correct.

Q And wasn't part of the Serving Area
Concept the placenent on a going forward basis of

t hese cross connect fields inside V-boxes or SA
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boxes?

A.  That's correct.

Q And in doing so, that construction, that
change in outside plant |layout did create additiona
points of failure, isn't that right?

A. That's correct.

Q But the Bell systemat the time decided
that the trade off was worth it; that is, that the
flexibility obtained by creating a cross connect point
out wei ghed t he concerns about points of failure, isn't
that fair?

A.  For that specific situation, yeah. The
economi cs cane into play, that's correct.

Q In other words, the econom cs you are
mentioning, | take it, neans that you didn't have to
run so much copper out there because you could run
for exanple, a smaller nunber of feeder cabl es?

A.  Yeah, the technol ogy was changing, for
one thing, and it allowed you to do multiplexing and
things of that nature. So that's correct

Q And am|l also right that the operationa

support systens that were designed to inventory and
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assign outside plant facilities, in particular LFACS
was nodified to be able to inventory and assign
out side | oop plant in segnents?

A. That's correct.

Q So that a common so-called F1 segnent
woul d run fromthe MDF out to the SAI, is that fair?

A Uh-huh.

Q And a common F2 segnent would run from
the SAl out to the serving termnal by your house?

A.  That was the conmon design, that's
correct.

Q And do you know -- isn't it correct that
LFACS actual |y can support segnments F1 through F9?

A. Technically, | would say that the system
m ght have that ability, that's correct. | wouldn't
want to |l eave the inpression that that's anything
that's used today, especially in our network.

Q But when | say support, | nmean you could
inventory up to nine | oop plant segnents and assign
those automatically with t he LFACS logic, isn't that
right?

A. Again, | would say that's possible.



10

11

12

13

14

15

16

17

18

19

20

21

22

1531

Q Now, aren't RTs in general a |ogical
pl ace to think about putting a cross connect, to think
about it, consider?

A. | would say that that's a place to
consi der placing a cross connect, sure.

Q In fact, that's where a bunch of copper
meets a different serving technol ogy, fiber optics in
the NGDLC, right?

A. Typically, if you put the cross connect
at the RT, that's nore in line with placing the RT out
to the SAI. That would be what would conme to mind if
you were putting the cross connect at that particular
point, and that's a possibility. It just limts the
RT to one SAI versus nultiple SAls.

Q | don't want you to assunme that. | want
you to put all the SAls away, far away, from your
m nd. But here conmes all the feeder copper pairs. It
is a logical place to think about a cross connect as

opposed to hardw ring

- or do you know what | rnean by
har dw ri ng?
A.  Sure.

Q There is no engineering rule that says
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you have to termnate the feeder pairs by hardw ring
and into a splice that goes into the protectors, is
t here?

A. No, no. | think M. Keown addresses the
sizing i ssue when you start to tal k about the
concentration of the nunber of pairs at the RT and the
cross connect type. It would be either M. Keown or
M. Boyer

Q Well, pretty obviously, if you wanted to
cross connect all the pairs at the RT, say there are
2016 possi bl e worki ng services, you would need a field
that woul d handl e that many bi nder posts, right?

A. Actually, twice as many, but that's
correct.

Q And if you wanted to cross connect a
smal | er nunber than the universe, for exanple, if you
wanted to cross connect, say, a hundred pairs per SAl
that would be a smaller cross connect field, right?

A.  That's correct.

Q And it is possible, is it not,
technically possible, to put a full or partial cross

connect field in as you install a new RT in lieu of
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the hardwiring that you are doi ng?

A Yes, that's correct.

Q And it's also technically possible to put
a partial field in on a retrofitted basis for an
existing RT, isn't that right?

A.  Again, given the space constraints and
all those factors, | guess it's possible. It would
just depend on avail abl e space and things of that
nat ur e

Q kay. You said in response to a question
with M. Schifrman, | think if | got this right, that
an ECS is kind of breaking open a cable and I think
you said creating a cross connectible area in or out
of the RT, do you recall that?

A. It's a cross connectible area, yes, and
the ECS itself might be in or outside of the physica
RT, yes.

Q But the ECSitself, if | understand your
testinmony correctly, is not a cross connect field;
it's a splice, right?

A. It is breaking open a splice and in

essence making it a controlled area for doing cross
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connects.

Q kay. Are there little terminals in
t here now?

A. It would depend on the specific
situation, the size of it and the technol ogy that you
are using to nake that cross connect capability exist.

Q Well, | underst and that there is
variability. | appreciate that. But give ne a
representative idea of your notion of the ECS, as you
have testified here and el sewhere. Are we talking
about opening up a splice, taking out sone pairs and
then re-splicing pairs, or are we talking about
opening up a splice and creating opposing bi nder posts
with junpers?

A | would say it's closer to the latter
And, potentially, physically placing those junpers
across there so that it continues to go through. But
then if you had to break that junper and nove it t o an
adj acent binder post with a CLEC s cable, then you
woul d run a different cross connect.

Q kay. Well, you are basically opening up

a buried splice nost of the tine, right?
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A.  Not necessarily. It depends on if you
are inside or outside where the physical ability to
pl ace the engineering controlled splice is.

Q The one | saw was in Pfleugerville,
Texas, and there was a big whole in the ground with a
big splice case reveal ed about six feet down. [Is that
a conmmon configuration?

JUDGE WOODS: Can you spel |l that
Pfl eugerville?

MR BOMNEN:. | think it's
P-F-L-E-U GE- R V-I-L-L-E, founded by Gernans

Q Al right. Now, do you recall the
questi on?

A Yes, | do. As | recall, that specific
site that you | ooked at was a cabinetized sit e. And
in that instance, again, dependent upon the nunber of
pairs that you were wanting to open up and any
avai |l abl e space in that particular structure, it could
be inside the cabinet or it could be outside the
cabinet. It would just be dependent upon those
factors.

Q \Were you at that visit, too?
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A. | sure was.

Q kay. | thought you were. That was a
Li tespan 2016 cabi net, wasn't it?

A Ckay.

Q The shrink-w apped one that Dr. Ransom
tal ked about?

A. | trust you.

Q There is no space for any of this to
happen inside that cabinet that we saw, was there?

A. Again, it would depend upon how many
pairs you were interested, you being the CLEC, were
interested in. |If they were interested in 400, |
woul d agree that it would be unlikely that you woul d
be able to get all of those term nation posts inside
t hat cabi net.

Q kay. Fair enough. If it doesn't go in
the cabinet, are you suggesting that the ECS be
buried, a cross connect field? | amnot quite clear
on what you had in m nd.

A. No, | think I would reference it nore as
areal small SAl box right there by the RT.

Q Wwell, you know, this sounds to ne or it
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| ooks and feels just |ike what M. Watson was tal king
about. That is, you are calling it an ECS but he is
calling it alittle cross connect field that holds 400
pairs of field fiber cable. |Is there some magic

di stinction when you use the term ECS versus what he

i s tal king about ?

A, Wen you refer to M. Watson, | was
wal king in and out. | think I caught the tail end of
t hat .

Q He was talking about -- 1 will just tel

you. He was tal king about a Banner - Naumann 18 by 24
metal box that's sealed environnentally that you can
mount on or next to an RT location in which you would
pl ace a 500 pair cross connect field.

A Ckay.

Q That sounds to ne |ike what you are
tal ki ng about ?

A | would say that that's a possibility
that that might be sonething that could be used as an
ECS. Again, it depends on the specifics. Typically,
those type of structures are not used in areas that

have bad climate because they | eak and they create
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environnental conditions that are adverse to the
copper wiring. So again it just depends on all the
factors that are associated with each specific
arrangenent, the nunber of pairs, the environnment, the
avai | abl e space. It just depends.

Q | mean, you need sone kind of little box
that sits there to hold this field that doesn't |eak
right, that's outside?

AL Rght. It mght be a standal one box or
it mght be sonething actually inside the existing
structure.

Q | will have to call Banner - Naumann and
tell themthe bad news that their boxes |eak, but |
will do that |ater.

A.  They probably know.

Q Maybe they actually don't know. But is
there any -- again, we have been through this with the
OCD where we found out there actually was an ATM
switch that you guys call an OCD. |Is this the sane
thi ng, where you have what really is just a regular
cross connect field that you call this engineering

controll ed splice?
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A. | think the idea behind calling it an
engi neering controlled splice is to make sure that
there wasn't a m sunderstandi ng about sonet hi ng that
physically is not cross connected today. It is not
the way we engi neered the network for the mass POTS
network that we have out there, and so it was going to
be sonething that woul d be identifiable as breaking
that normal configuration open and a subset of
totality of all the pairs and i t woul d have sonme cross
connect functionality.

MR. BONEN: Ckay. That's all | have. Thank
you.

JUDGE WOODS: Okay. Very good.

MR BINNIG Could we just have one nonent ?

JUDGE WOCODS:  Sure.

(Pause)

MR BINNIG No redirect, Your Honor.

JUDGE WOODS: Ckay. Let's go off the record.
(Wher eupon there was then had
an off -the-record
di scussi on.)

JUDGE WOODS: Back on the record. My
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understanding is the parties have conferred and have
reached a basic agreenment on the order of presentation
of witnesses on Monday and Tuesday. | amnot going to
burden the record with that presentation, but they
have advi sed me that, because of the |arge nunber of
Wi t nesses that are scheduled to go on Monday, they
prefer to start at 8:00 o' clock. So we will continue
this cause to Monday, July 23, at 8:00 a.m

(Wher eupon the hearing in this

matter was continued unti

July 23, 2001, at 8:00 a.m

in Springfield, Illinois.)
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